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By: James A. Donahue, 111

First Deputy Attorney General
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1600 Arch Street Suite 300

Philadelphia, PA 19103

Telephone: (215) 560-2402

COMMONWEALTH OF COURT OF COMMON PLEAS
PENNSYLVANIA OF DELAWARE COUNTY
By MICHELLE A. HENRY,
Attorney General,
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HOLDINGS, INC.,
PROSPECT CROZER, LLC,
LEONARD GREEN AND PARTNERS,
SAMUEL LEE, Individually, and
DAVID TOPPER, Individually,
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NOTICE TO DEFEND

You have been sued in court. If you wish to defend against the claims set forth on the following
pages, you must take action within twenty (20) days after this Motion and Notice are served, by
entering a written appearance personally or by attorney and filing in writing with the court your
defenses or objections to the claims set forth against you. You are warned that if you fail to do so
the case may proceed without you and a judgment may be entered against you by the court without
further notice or any money claimed in the Motion or for any other claim or relief requested by the
plaintiff. You may lose money or property or other rights important to you.



YOU SHOULD TAKF THIS PAPER TO YOUR LAWYER AT ONCE! IF YOU DO NOT
HAVE A LAWYER, OR CANNOT AFFORD ONE, GO TO OR TELEPHONE THE OFFICE SET
FORTH BELOW TO FIND OUT WHERE YOU CAN GET LEGAL HELP,

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THE OFFICES BELOW MAY BE
ABLE TO PROVIDE YOU WITH INFORMATION ABOUT AGENCIES THAT MAY OFFER
LEGAL SERVICES TO ELIGIBLE PERSONS AT A REDICED FEIL OR NO FEE.

LAWYER REFERRAL PENNSYLVANIA LAWYER
SERVICE REFERRAL SERVICE
DELAWARE COUNTY BAR P.O. Box 1086
ASSOCIATION OR 100 South Street
Front & Lemon Streets Harrisburg, PA 17108
P.O. Box 466 PA Residents Phone: 1-800-
Media, PA 19063 692-7375

(610) 566-6625



COMMONWEALTH OF : COURT OF COMMON PLEAS
PENNSYLVANIA : OF DELAWARE COUNTY
By MICHELLE A. HENRY, :

Attorney General, :
Plaintiffs, . No.
V. :

PROSPECT MEDICAL . CIVIL ACTION-LAW
HOLDINGS, INC., :

PROSPECT CROZER, LLC, :

LEONARD GREEN AND PARTNERS, :

SAMUEL LEE, Individually, and :

DAVID TOPPER, Individually,

Defendants.
SCHEDULING ORDER
AND NOW, this day of 2024, it is hereby ORDERED
and DECREED that a hearing with counsel is scheduled for at

, at the Delaware County Courthouse, located at 201 W. Front Street, Media, PA, 19103.

BY THE COURT:




COMMONWEALTH OF PENNSYLVANIA
OFFICE OF ATTORNEY GENERAL
EASTERN REGIONAL OFFICE

BY: James A. Donahue, III

First Deputy Attorney General

Identification No. 42624

1600 Arch Street Suite 300

Philadelphia, PA 19103

Telephone: (215) 560-2402

COMMONWEALTH OF : COURT OF COMMON PLEAS
PENNSYLVANIA, by Michelle A. Henry, : OF DELAWARE COUNTY
Attorney General, : ’
Plaintiff, + No.
V.

PROSPECT MEDICAL HOLDINGS, INC,, - CIVIL ACTION-LAW

PROSPECT CROZER, LLC,
LEONARD GREEN AND PARTNERS,
SAMUEL LEE, Individually, and
DAVID TOPPER, Individually,

Defendants

ORDER

AND NOW, this day of , 2024, upon consideration of the

Commonwealth’s Motion for an Order Appointing a Receiver Pursuant to Pa.R.C.P. 1533 and
annexed attachments hereto, it is hereby ORDERED and DECREED that FTI Consulting is
appointed as receiver of Prospect Crozer, LLC, with the following powers and duties to:

1. Maintain the records, books, accounts, and other documents of Prospect Crozer;



2. Manage the daily operations of the Prospect Crozer, including collection of any
income, profits, rents and other revenues owed to the Prospect Crozer, while winding up the
affairs of Prospect Crozer;

3. Take any reasonable action to ensure that that Prospect Crozer complies with all
laws applicable to the operation of the Property as provided under the laws of the United States
and the Commonwealth of Pennsylvania,

4, Enter upon and take possession and control of any and all of the Property;

5. Take and maintain possession of all documents, books, records, papers and
accounts relating to the Property;

6. Preserve and maintain the hospital system;

7. Engage the following individuals, including but not limited to, contractors,
subcontractors, materialmen, architects, engineers, consultants, managers, brokers, marketing
agents, guards, clerks, accountants, or other employees, agents, independent contractors or
professionals as the Receiver may, in the Receiver’s sole and absolute discretion, deem
appropriate or desirable to implement and effectuate the rights and powers herein granted;

8. Purchase inventory, operating supplies, equipment and other personal property as
necessary in the Receiver's sole and absolute discretion to operate the Property and wind up the
affairs of Prospect Crozer;

9. Enter into, modify, amend, renew or cancel such leases, whether of real or
personal property, tenancy agreements or contracts relating to the Property, under such terms and
conditions as the Receiver may, in the Receiver’s sole an‘d absolute discretion, deem appropriate

or desirable;



10.  Enter into, modify, amend or renew any contracts with employees, providers and
vendors.

11, Collect and receive any rents and profits, insurance payments, income or proceeds
due to the Prospect Crozer;

12.  Sue for any unpaid rents and profits, payments, income ot pfoceeds in the name of
the Prospect Crozer;

13.  Compromise or give acquittance for any rents and profits, payments, income or
proceeds that may become due;

14, Make repairs and alterations to the Property;

15. Do any lawful acts reasonably requested by the Commonwealth to protect the
Property and use such measures, legal or equitable, reasonably requested by the Commonwealth
to wind up the affairs of the i’rospéct Crozer.

16.  File for bankruptcy if warranted.

17. Recommend to this Court with notice to the Commonwealth a specific
distribution of the remaining assets of the Prospect Crozer system to one or 1ﬁore nonprofit
organizations to serve the health care needs through management of an acute care hospital or
hospitals.

IT IS FURTHER ORDERED that the Receiver may seek instructions and additional
authority from the Court upon written notice to the parties. This Court shall retain jurisdiction and

supetvision of all matters concerning Prospect Crozer and the Receiver.

BY THE COURT:
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COMMONWEALTH OF
PENNSYLVANIA, by Michelle A. Henry,
Attorney General,

Plaintiff,
V.

PROSPECT MEDICAL HOLDINGS, INC,,
PROSPECT CROZER, LL.C,

LEONARD GREEN AND PARTNERS,
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COURT OF COMMON PLEAS
OF DELAWARE COUNTY

No.

CIVIL ACTION-LAW

MOTION FOR AN ORDER APPOINTING A RECEIVER

PURSUANT TO Pa.R.C.P. 1533

TO THE HONORABLE, THE JUDGES OF SAID DIVISION:

The Commonwealth of Pennsylvania acting as parens pairiae through its Attorney

General, Michelle A. Henry, respectfully petitions this Honorable Court to appoint FTI

Consulting as the Receiver of all assets of Prospect Crozer, LLC pursuant to Pennsylvania Rule

of Civil Procedure (Pa.R.C.P.) 1533. In support of this request, the Aftorney General offers the

following;:



JURISDICTION AND VENUE

1. This Court has jurisdiction over this action pursuant to 42 Pa.C.8. § 931(a).

2. Venue lies in Delaware County pursuant to 42 Pa.C.S. § 931(c) and Paragraph
14.6 of the Asset Purchase Agreement (“APA”) because Prospect Medical Holdings, Inc. and
Prospect Crozer operate hospitals that are Jocated in and operates their hospital system, affiliates,
and joint ventures in Delaware County, and the APA provides that venue for “any dispute arising
out of this Agreement shall be the state or federal courts of the Commonwealth of Pennsylvania.”

A true and correct copy of the APA is attached hereto as Exhibit “A”.

PARTIES

3. Plaintiff is the Commonwealth of Pennsylvania acting as parens patriae through
its Attorney General, Michelle A. Henry (“Commonwealth”), with a regional office located at
1600 Arch Street, Suite 300, Philadelphia, PA 19103.

4, Defendant Prospect Medical Holdings (“HOLDINGS”) is a Delaware Corporation
with its principal office ocated at 3415 Sepulveda Blvd., Los Angeles, CA 90034.

5. Defendant Prospect Crozer, LLC (“PROSPECT CROZER”) is a Pennsylvania
limited liability company with its principal place of business located at 100 West Sproul Road,
Springfield, PA 19064.

6. Defendant Samuel Lee (“LEE”) currently setves as HOLDINGS® Chief Executive
Officer and has served as Chairman of Holdings’ Board of Directors since HOLDINGS?
purchase of CKHS.

7. Defendant David Topper (“TOPPER”) is currently the Co-Chief Executive

Officer of Holdings and President of Alta Hospital Systems, LLC.



BACKGROUND

8. The Commonwealth has filed contemporaneously with this Motion a verified
Complaint and incorporates each allegation of fact contained therein as if stated fully herein,
The Commonwealth has also filed contemporaneously with this Motion a verified Motion for
Preliminary Injunction and incorporates each allegation of fact contained therein as if stated
fully herein.

0. In addition to the facts contained in the Commonwealth’s Complaint and Motion
for Preliminary Injunction, The Commonwealth provides the following in support of its Motion
for an Order Appointing a Recetver:

LEGAL STANDARD

10.  Pennsylvania Rule of Civil Procedure 1533 permits this Coutt to éppoint a
receiver for property as a form of special equity relief. PaR.C.P. 1533.

11.  Courts have wide discretion in determining whether the appointment of a receiver
is appropriate. Hankin v. Hankin, 507 Pa. 603, 493 A.2d 675 (1985). Courts have recognized
several circumstances that may justify appointing a receiver, including the existence of waste or
dissipation of assets, fraud, or mismanagement. Id. At 608-609. However, other similar
circumstances may also watrant the appointment of a receiver.

12, Though the appointment of a receiver is recognized as an extraordinary remedy, it
may be appropriate in instances of waste, fraud, mismanagement, or other similar circumstances.
Hankin, 507 Pa., at 608,

13.  Where the threatened loss is irreparable, there 'is no adequate legal remedy, and
the relief sought is 1-1ecessary, the app‘ointmentv of a receiver is appropriate. McDougal v.

Huntingdon & Broad Top Mountain Railroad & Coal Co., 294 Pa. 108, 143 A. 574 (1928).
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14.  Receivers may be appointed for a corporation regardless of solvency. McDougal,
294 Pa. at 117. In other words, a receiver may be appointed to assist either a solvent corporation
or an insolvent corporation.

17.  Defendants HOLDINGS and PROSPECT CROZER plan to discontinue critical
service lines.

18.  Crozer-Chester Medical Center is the only hospital within Delaware County
providing Burn and Trauma services.

19.  The threatened closure of critical service lines at Crozer-Chester Medical Center
will result in the public’s loss of these health care service providers.

20.  These actions of HOLDINGS and PROSPECT CROZER demonstrate that
Defendants either cannot or will not honor their commitments to the public under the APA.

PROPOSED RECEIVER

21.  The Commonwealth recommends that the Court appoint FTI Consulting as
Receiver for the reasons outlined below and as set forth in the Proposed Order attached hereto.

22, FTlis a global consulting firm, headquartered at 555 12® St. NW, Suite 700,
Washington , D.C. 20004, with local offices at 1255 Drummers Lane, Suite 320, Wayne, PA

19087, and 14 Clover Lane, Newtown Square, PA 19073

a. FTT has substantial experience managing financially-distressed
corporations;
b. FTI’s healthcare management practice group, is led by Senior

Managing Director Jeff D. Benton. Mr. Benton has more than
forty (40) years of experience in healthcare finance, accounting,

real estate, including mergers and acquisitions, turnarounds,



restructuring, and workout projects with distressed hospitals in
Pennsylvania; and

c. FTT has indicated a willingness to serve as receiver of PROSPECT
CROZER and will make business decisions that restore and maintain the
public’s access to healthcare within Delaware County.,

WHEREFORE, the Commonwealth respectfully requests that this Honorable Court
enter an Order:

a. finding that the public is at imminent risk of PROSPECT CROZER’s
closure of critical services lines within its hospital system;

b. finding that Defendants HOLDINGS and PROSPECT CROZER’S
conduct with regard to the Delaware County health system constitutes
waste, dissipation, fraud, or mismanagement;

c. finding that Defendants HOLDINGS and PROSPECT CROZER’S
conduct in closing down key service lines will cause imminent and
irreparable liarm to the community setved by the health system by denying
community members access to critical service lines;

d. finding that no other adequate legal remedy exists to address the imminent
harm caused by the loss of the health system; and

e. appointing FTI as receiver with authority to marshal assets and then take
control of the hospital system to ensure that the residents of Delaware

County have access to healthcare services.



October 28, 2024

Respectfully Submitted,

MICHELLE A, HENRY
ATTORNEY GENERAL

By: [s/James A. Donahue, 111
James A. Donahue, 1

First Deputy Attorney General
Identification No. 42624

1600 Arch Street Suite 300
Philadelphia, PA 19103

Mark A. Pacella 4
Executive Deputy Attorney General
Attorney 1.D. 42214

Eugene Herne
Chief Deputy Attorney General
Attorney 1.D. 82033

Rosalind M. Karlin
Senior Deputy Attorney General
Attorney 1.D. 308417

Pamela S. Fingerhut
Senior Deputy Attorney General
Attorney 1.D. 84079



YERIFICATION

I, James A. Donahue, I11, hereby state that I am the First Deputy Attorney General with
the Office of the Attorney General for the Commonwealth of Pennsylvania. I verify that the
averments made in the foregoing Motion for an Order Appointing a Receiver pursuant fo Pa.
R.C.P. 1533 are frue and correct to the best of my knowledge, information, and belief, I
understand that the statements therein are made subject to penalties of 18 Pa. C.S. § 4904

relating to unsworn falsification to authorities.

/s/ James A. Donahue, Iil
Dated: October 28, 2024 James A. Donahue, 111
First Deputy Attorney General




COMMONWEALTH OF : COURT OF COMMON PLEAS

PENNSYLVANIA . OF DELAWARE COUNTY
By MICHELLE A. HENRY, :
Attorney General, ;
Plaintiffs, = : No.
- :
PROSPECT MEDICAL . CIVIL ACTION-LAW

HOLDINGS, INC.,

PROSPECT CROZER LLC,

LEONARD GREEN AND PARTNERS,

SAMUEL LEE, Individually, and

DAVID TOPPER, Individually,
Defendants.

CERTIFICATE OF COMPLIANCE

I certify that this filing complies with the provisions of the Public Access Policy of the
Unified Judicial System of Pennsylvania Case Records of the Appellate and Trial Courts that
require filing confidential information and documents differently from non-confidential

information.

Respectfully submitted,

MICHELLE A. HENRY
ATTORNEY GENERAL

By:  /s/James A. Donahue, 11
James A. Donahue, 111
First Deputy Attorney General
Identification No. 42624
1600 Arch Street Suite 300
Philadelphia, PA 19103
Telephone: (215) 560-2402

October 28, 2024



EXHIBIT A



Execution Version

ASSET PURCHASE AGREEMENT
BY AND AMONG
CROZER-KEVSTONE HEALTH SYSTEM
PROSPECT CROZER, LLC
AND
PROSPECT MEDICAL HOLDINGS, INC,

January 8, 2016

SL1 1382556v25 109737,00001
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASKE AGREEMENT (the “Agreement”) is made and entered info
as of January 8, 2016 (the “Bxecution Date™), by and among CROZER-KEYSTONE
HEALTH SYSTEM, a Pennsylvania nonprofit corporation (“Crozer”), on bebalf of ifself and its
health system membets listed on Exbibif A hereto (*Crozet Members™ with Crozer and the
Crozer Metnbers coflectively refesred to as “Sellers” and with each Crozer Member and Crozer
individually referred 0 a5 a “Seller”), PROSPECT MEDICAL HOLDINGS, INC., a Delawate

cotporation (“PMH"), and PROSPECT CROZER,LLC, a Penﬂsylvania limited fiability -

cotnpany (“Prospect”) on behalf of itself and ifs wholly-owned affiliates fisted on Exhibit B
hereto (“Prospect Members”) (PMH, Prospect, and Prospect Members are collectively referred to
as “Buyers” and individually referred fo as a “Buyer”), (Sellers and Buyers shall each be
referred to individually herein as a “Party” and, colleotively, as the “Parties.”)

RECITALS:!

A. Sellers operate an Integrated health care delivery systém which includes two
(2) licensed hospitals {the “Hospitals”) with multiple campuses, multiple outpatient centers, a
fully integrated netwotk of employed primary care physicians, specialist physiclans and other
providers, medical office buildings and other facilities and interests in varlous other
organizations and joint ventures {collectively, the “System”) in furtherance of its mission of
providing health care services to the members of its community located primarily in Delawate
County, Pennsylvanla,

B, Crozer-Chester Foundation, a Pennsylvania nonprofit corpotation (“Crozer
Foundation™) and Delco Moemorial Foundation, a Penusylvania nonprofit corporation (*Delco
Foundation”) accept gifis and bequests, receive grants and epgage in fundraising activities for the
sole benefit of the Hospitals, and, prior o closing, Sellers will cause Delco Foundation to merge
with and into Crozer Foundation, with Crozer Foundation to be the surviving ofganization and
renamed “Crozer-Keystone Comummunity Foundation” (the “Foundation.”)

C.  PMH operates a comprehensive network of hospitals, outpatient centers, clinjea
and affiliated mediocal groups in several parts of the country and provides coordinated regtonal
health care services designed to meet the needs of its patxents

D.  Sellers desire to sell to Buyers and Prospect and the Prospect Members have been
formed by PMH to purchase from Sellers all of the business and assets ownped by Sellers (other
than the Bxeluded Assets) on the terms and conditions set forth in this Agreement,

E.  The Parties seek to enter into the above-described transaction to support their
shared viston to deliver patient-centered, quality care in an efficient, cost-sffective and caring
manuner, meeting the health needs of the community, Specifically, the Pattics intend to:

i Continve the mission and commitent of Sellers by providing key services to
volnerable populations, exfending community benefits, and supporting
medical education;
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it. Deliver high value care to the community through a commitment to practicing
evidence-based medicine and protocols;

fii.  Provide exceptional growth and leadership opportimitias for Sellers’ existing

employees;

iv. . Support strategic needs and imtlahves {0 ensure futuw growth and
sustainghility; ' :

v, Continue strong medical staff rolatlonshlps, improve physiemn practice

management, further clinlcal and economic alighment with physioxans, and
improve physician access; .

vii  Grow healthcare service off‘erings in the community;
vii,  Purther value-based accountable care infrastructure and capabilities; and

vili, Ensure ongoing input fiom the community in the strategic direction of the
delivery of healthcare,

NOW, ;I'HEREE‘ORE, in consideration of the premises and the agreements, covenants,
representations, and warranties hereinafter set forth, and intending to be legally bound hereby,
the Parties agree as follows:

1, ASSBT PURCHASE,

11,  Assets, Subjectto the terms and conditions of this Agresment, as of the Closing
(as defined in Seotion 3.1 hereof), each Seller agrees to sell, convey, trapsfer, assign and deliver
(and to cause Foundation to sell, convey, transfer, assign and deliver, as applicabls) to the
respective Buyet, as designated on Exbibit B hereto, and each such Buyer agrees to purchase,
acquire and aceept, all of such Sellet’s (or Foundation’s, as applicable) right, title and interest in
and to all of the assets owned or used by such Seller (or Foundation, as applicable), other than
the Exoluded Assets (hereinafler defined) (the “Assets”), which Assets shall inelude, without
* limitation, the following:

(n)  the owned real property described on Schedule 1.1(a) hereto, including al
bulldings, structures and- facititles thereon, together with all improvements and fixtures, any
construction in progress, and all eights, privileges and easements appurtenant thereto
(collectively, the “Owned Real Propeity”); the real property, buildings, structures and/or
facllities which are leased by any of the Sellers as the tenant (or subtenant or equivalent) thereof
and dosoribed on Schedule 4.11(g) hereto (the “Tenant Leased Real Property™); and the real
property, buildings, structures and/or facllitles which are leased by any of the Sellers as the
landlord (or sublandlord or equivalent) thereof and described on Schedule 4,311(f) hereto (the
“Landlord Leased Real Property” and collectively with the Owned Real Property and the Tenant
Leased Real Property, the “Real Property™);
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@)  all personal property of Sellers, including all items of fixed or movable
medical equipment, information systems (including computers, servers, data storage centers,
telecommunications systems (including all switches, telephones and related equipment), office
equipment (including coplets and printers), furniture, furnishings, Sellets’ inventory of medical
and office supplies, and vehicles, the curtent fist and gcneml location of which are set forth on

Schedule 1. 1(b} hereto;

(¢©) all accounts receivable (including patlent receivables arising from
rendering of services to System patients, and other receivables, including “disproportionate share
payments,” “meaningful use” payments, graduate medical education payments, petiodic interim
payments and other forms of governmental, payor and other third party reimbursement or
subsidles, including, without limitation, capitation payments, incentive payments under managed
- ocate contracts and. cost report revelvables), billed and unbilled, recorded or untecorded, with
collection agencies or otherwise, acorued and exlisting in respect of items or services rendered up
{0 the Bffective Time (collectively, the “Accounts Receivable”) and all bank accounts,
depository accounts, safety deposit boxes, post office boxes of lockboxes associated ther ew:th
(but not including cash ot investment assets as exoluded by Sectlon 1.2(a));

(d)  all prepaid expenses and deposits related to the System, inoluding prepaid
lease expense, lease/security deposits, uiility deposits, all medical staff fund balances (to be held
for the benefit of andfor transferred to the medical staffs of the Hospitals), and all other
assumable deposits and claims for refunds in connection with the System, a list of which is
attached hereto as Schedule 1,1(d);

(e)  all present and future claims, causes of action, and judgments it favor of
sach Seller relating to the Assets and, fo the extent assignable by Sellers, all manufacturers and
vendors’ ‘watranties (express or implied) and rights and claims assertable by (but not against)
Sellers related o the Assets; ‘

(f)  all rights and interests of the applicable Seller in the. coniracts,
commitments, leases and agteoments listed on Scheduls 1.1(f) or otherwise listed on
Schedule 4.11(g) or Schedule 4.11(f) heteto (the “Contracts”);

(g)  all patient lists, demographic information, patient credit information and
histories, charts, files, medical records (whether maintained in bard copy or via elecironie health
record (“EHR”) system), X-rays and other imaging records (regardless of medinm) and other
documents and records gemerated in connection with the System’s patients (the “Patient
Records™);

(h)  all books, records, files, reports, minute books and other documents of
Sellers of whatever nature and wherever located (whether in hard copy or stored or maintained
electronically) that relate fo the Assets or the operation of the System, inoluding financial,
buysiness and accounting records, medical staff records, petsonnel records, only the recotds of
those Benefit Plans that are expressly assumed hereunder by Buyet, records relating to union
collective bargaining agreements, records refating to Systemn physicians and other providers and
the System’s suppliers or vendors, equipiment records, medical and administrative lbrarles,
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catalogs, operating mamuals, and policles and procedures (the “Books and Records,” and
collectively with the Patlent Records, the “Records™);

(i to the extent assignable or transferable, all Licanses (as that term is
defined in Section 4.6 hereof) held by any Seller relating to the ownership, development, or
opetation of the Assets or the System (including any pending governmental approvals);

()  to the extent assignable, all Medicare particlpation agreemests and related
provider numbers of Sellers;

()  all of Sellers’ intellectunl property, including the fradenatne, “Crozet-
Keystone Health System,” and each other Seller’s trade name, and any variations thereof,
together with all other trademarks, service matks, logos or symbols, trade secrets, know-how,
processes and all inventions, patents, copyrights, research results, discoveries, and any royalties
therefrom, and website domain names, telephone and facsimile numbers, and all apploations and
registrations with respect to any of the foregoing, all computer programs and software, Including
source codes (where fransferyable) and access codes theteto, and all other items of inteflectual
property owned or registered by the Sellers, including the intellectual property listed on
Schedule 1.1(k) hereto (the “Inteliectual Property™);

(M  to the extent not included above, the “deferred tax assot (Haalthplex)" and
all other assots reflected on the Sellers’ Financial Statements (as defihed in Section 4.4), and any
additions thereto up through the Effective Time, less assets sold or consumed in the ordinary
course of business;

(m) alf research and other grants from any govemmentai entity or third party,
jncluding fhose of the Foundation, except those that require not-profit status or other
requiternents imposed by the grantor that Buyer cannot satisfy, all a8 set forth on

Schedule 1.1(m);

(n)  the interest of any Seller in all propesty of the foregoing types, arlsing or
acquited in the ordinary course of the business of Sellers batween the date hereof and the
Effective Time;

(0) all of the stock, limited liability company (“LLC”) membetship,
pat’tnership or other ownership, control or beneficial Interests hold by one or more of the Sellers
in Sellers’ for profit Affiliates (as defined in Section 14.16 below), joint ventures with third
patties or other non-wholly owned affiliated organizafions all as speciﬁcaliy listed on

Schedule 1.1(0), which shall include any stock ot othet rights or inferests in Cassatt Insurance
Company, Lid, and Cassatt RRG Holding Company {(coliectively “Cassatt”);

(@) to the extent assignable, all tights and interests of any Seller under the
Bnvironmental Permits (defined below) listed in Schedule4.15 and all pending applications
therefor or renewals thereof issued to any Seller by any Government Entity (defined below) or
othet jurisdiction or Instrumentality;




(@)  all graduate medical education (*GME™) programs, inclnding those set
forth on Schedule 1.1(q) hereto (collectively, the “Residency Programs™);

() .all goodwill assoclated with the System and the Assets; -

()  all rights and interests to all assets held for and under each Benefit Plan
that is expressly assumed ]ay Buyers hereunder as set forth on Schedule 1.1(s); and

(®  all other tangible and intangible assets, other than the Excluded Assets, of
every kind, character or desoription owned by each Seller, whether or not reflected on the
Pinancial Statements, wherever located and whether or not similar to the items specifically set
forth above, and all other businesses and ventures owned by each Seller,

Bach Seller shall conyey its Assets to the appropriate Buyer fice and clear of all claims,
assessments, security inferests, Hens, restriotions and encumbrances of any kind, othet than the
Permitted Bncumbrances (as hereinafier defined), the Assumed Lisbilities (as hereinafter
defined) or taxes, assessments or other sums being prorated at Closing purswant to this
Agreement, .

1.2, Excluded Assets. Notwithstanding anything to the contrary herein, inoluding
Section 1,1 hereof, those assets of Sellers described below shall be retained by Sellers or one or
more Affiliates of Sellers as the case may be (collectively, the “Excluded Assets”) and shall not
be conveyed to any of the Buyers:

(a)  cash and investment assets, other than the medical staff fund balances
referenced in Section 1.1(d);

()  board-designated, temporarily and permanently restricted and endowment
funds, other donor-restricted assets, beneficlal interests in charitable trusts, debt service resetve
funds and other agsets limited as {0 use and accrued earnings on all of the foregoing;

(¢)  deforred financing costs and workers” compensation deposits;

(@)  all Seller records relating to the Bxcluded Assets and Bxcluded Liabilitles
(as defined below) to the extont that any Buyer does not need the same in connection with the
ongolng activities of the System, the Assets, or the Assumed Liabilities (a8 defined below), the
tecotds of those Benefit Plans that are not expressly assumed hereunder by Buyer, as well as all
records which by law, Sellers are required to maintain in their possession, including, but not
limited, to peesonnel records for those erployees of Selfer who do siot become Hired Employees
or who do not accept an offer of employment with Buyer,

()  all rights and imterest 10 the assets of all Beunefit Plans not expressly
assumed by Buyers hereunder, including any right or interest in fiture credits, rebates, returned
deposits, refunds or other retutns of assets, whether atributable to activity prior to, or after, the
Closing Date;
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(H)  the assefs of or any righis or interests with respect to the Crozer
- Foundation and Delco Foundation, each a Pennsylvania nonprofit corporation, except as set forth
in Section 1.10mu); '

(8 the agsets of ot any rights or interests with respect to The Donaldson
Trust; -

(h)  any rights or iﬂterests in VHA, Inc, and its Affilistes to the exfent not also
Affiliates of Seller; '

()  the assets, properties and rights specifically set forth in Schedule 1.2():

()  the confracts, commitments, leases ‘and agtecments lsted on

Schedute 1.2() heteto;

(k)  all research and other grants fiom auy governmental entity or third party
listed on Schedule 1.2(k) that require non-profit status or othet tequireraents imposed by the
grantor that Buyers cannot satisfy; and

()  any rights or interests in Noble Health Alliance, LLC,

1.3.  Assumed Liabilities, In connection with the conveyance of the Assets to Buyers,

Buyers agree to assume, as of the Effective Time, the future payment and performance of the
following liabilities (the “Assuymed Liabilitles”) of Sellers;

(a)  all obligations accruing, atising ot to be performed affer the Bffective
Time with respect to the Contracts assigned fo and assumed by Buyets, but only to the extent
such Contracts are listed on Schedule 1.1(f), and subject to Buyers’ rights to have Sellers
reasonably amend, terminate or otherwise tiot assign any such Contract prior to Closing;

(b) the capital/financing lease obligations set forth on Schedule 1.3(b) hersto
(which shall include the current portion thereof), and the leases assoclated with the Broomall
project referenced in Seotlon 11.17, which shall be included on Schedule 4.11(e) or
Schedule 4.11(f) as applicable;

()  all obligations accruing, arising or fo be performed on or afier the
Effective Time with respect to the leases of any of the Tenant Leased Real Property (such leasos
being referred to as the “Sellers Tenant Leases” and being set forth on Schedule 4,11(e) hereto)
and all obligations accruing, arising or to be performed on or after the Effective Time with
respect to the leases of any of the Landlord Leased Real Property (such feases being referred to
as the “Sellers Landlord Leases” and being set forth on Schedule 4.11(f) hereto), which shall
include leases assooiated with the Broomall project referenced in Section 11,17, but subject to
Buyers’ rights to have Sellers reasonably amend, terminate or otherwise not assigh any such
Selters Tenant Leases or Sellers Landlord Leases;

(d) the DB Pension Plan and Net Pension Liabillty (as both terms are defined
herein) determined pursuant to and subject to the roquirements and limitations of Section 2.4;
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(6)  accounts payable and accrued expenses of Sellers, but only to the extent
such accounts payable and acorued expenses are inctuded in Net Working Capital and subject to
the Net Working Capital adjustment as provided in Section 2.2(a};

(f)  obligations and labilities as of the Effective Titme with tespect to accrued
paid time off (“PTO") of the Hired Employees, but only to the extent such PTO is included in

Net Working Capltal and’ subject to a Net Working Captal adjustment-as provided in

Seotion 2.2(a) and accrued sick time and provided that Buyers would not be required under any
applicable law ot otherwise to pay out such PTO or accrued sick time to the Hnred Employees at
or on account of Closing; '

(g)  ell lisbilities and obligations under thé Benefit Plans (with the exoeption
of the DB Pension Plan which is covered in Seotion 1.3(d)) expressly assumed by Buyers
hereunder arising on or after the Bffective Time other than those resulting from negligence of
Sellers or Seffers’ officers, directors, employees or agents prior to Closing, all provided that: (i)
Buyers will not assume, before, on or after the Closing Date, any Benefit Plans that are infended
to satisfy section 401(a), 401(k), 403(b), 457, or 409A of the Code, or any rights, duties,
obligations or Hebilities thereunder, nor shall Buyers become 2 successor employer or be
responsible in any way for Sellers’ (or their Affiliate’s) patticipation in or obligations ot
regponsibilities with respect to any such Benefit Plans, other than the DB Pension Plan which is
covered in Section 1.3(d); (i) all of the Sellers’ Benefit Plans (which shall expressly not include
the DB Pension Plan which is covered in Section 1.3(d)) that are intended to satisfy sections

401(K), 403(b), 457(b), 409A (including the supplemental executive retirement plans) and 401(a)
" of the Code as defined coniribution plans shall be frozen as of the Rffective Time and, to the
extent permitted by applicable law, terminated within 180 days thereafter; and (ili) the Buyers’
401(X) plan shall-accept rollovet contributions from the Sellers’ 401(k) and 403(b) and defined
conttibution plans (excluding outstanding Joans);

(h) &l Habilities and obligations wnder the union collective bargatning
agreements or condraots assumed by the Buyers hereunder, if any, that arise from events after the
BEffective Time, and mcludmg any event that tesults in withdrawal Hability thh respect to the
Pension Fund identified in Section 11,25;

()  all liabilittes and obligattons under the Sellets’ scverance policies,
including exetutive severance and change-in-control arrangements for payment of severatice ot
termination benefits to executlve / management employees, as set forth on Schedule 1.3(1)
hereto, provided further that such atrangements wers in effect prior to June 30, 2015 have not
been matorlally amended since June 30, 2015, and provided that Buyers would not be required
under any applicable law or otherwise o pay.-out any such benefits at or on acconnt of Closlng,
excopt for any such employee nothired by Buyer as of Closing;

(i)  all Habilitles and obligations undet the Bnvironmental Permits teansferred
to Buyer pursuant to Section 1.1(p) avislng after the Bffectlve Time (but excluding any labilities
and obligations avising from or related to any breach by any Se11e1 that ocoutred prior to the
Effective Time);
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(k)  all liabilitles and obligations for the executive refention bonuses and any
other retention bonuses acctued in the normal course of business but only to the extent of such
amounts set forth on Schedule 1.3(k) and applicable to the employees identified thereon, subject
to the Net Working Capital adjustment as provided in Section 2.2(a) which will inchide auy such
retention. bonwses acerued on a monthly basis wp to the Bffective Time, as consisfent with

Section 6.2{t);

O  the following assumed Habilities: (1) those liabilities specifically identified
on Sellers’ Financial Statements (defined below) under the category of (4) “Current Liabilitles":
“Dye to third parties” (i.., associated with Sellers’ cost reports) and (B) “Long Term Liabilitios/
Other Liabilities”: (I} those liabilities associated- with Sellers® “Other Posireirement Benefits
(FAS 106)” (other that: the DB Pension Plan), “Long-tern lease incentive”, “Long-term scorued
sick pay” and “Other Liabilities” (to the extent speoified), and (1) any labilities or obligations
to former employees of any Seller and their dependents for ongoing continuation coverage under
the Consolidated Omnibus Budget Reconeiliation Act of 1985, as amended (“COBRA") existing
under or with respect to the Sellers® group health plan ag of the Closing Date, provided. that in
each case above, Buyers are only assuming such Habilitles fo the extent specifically set forth on
Schedule 1.3(1) {collectively, “Other Assumed Liabilities”) and subject to the. assumptions,
limitations and conditions stated therein; and

(m) all employment related Habilities and obligatlons Incurred by Buyers after '

the Effective Tine, including but not limited to any Hability resulting from Buyer’s termination
of any employees or other employiment-related action of Buyer, .

1.4, Excluded Liabilities. Excopt for the Assumed Liabilities, Buyers shall not
assume and under no clreutstances shall Buyers be obligated to pay or assunte, and none of the
assets of Buyers shall be or become Hable for or subject fo any Hability, indebtedness,
commitment, or obligation of Sellers, whether knows or unknown, fixed ot contingent, recorded
ot untecorded, currently existing or hereafter arising or otherwise (collectively, the “Excluded
Liabilitles™), focluding the following Bxcluded Lisbilities, which shall not, in any case, include
any liabilities that ate subject to the Net Working Capital adjustment sot forth in Section 2.2:

(a)  any obligations or Hability under any tax exempt or other bonds or any .

other debt, note, obligatlon, expense or lability that is not an Assumed Liability;

(b) lisbilitles with respect fo claims or potential claims for medical
malpractice, premises liability, directors and officers lability, general liability or othet claims to
fhe extent arising out of events occurring prior o the Effective Thme, subject to Buyers’
obligation to mainfain certain insurance coverage as further desoribed in Section 11.23 and
provided that Buyers shall not be liable for any liabilitles not covered by such insurance;

(¢}  those clalms and obligations (if any) specified in Schedule 1.4(c} hereto;

(d) any liabilities or obligations to the extent arising out of or otherwise
associated with any of the Excluded Assets, including among others, the ressaroh and other
grants constituting Excluded Assets under Section 1.2(k);
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(¢) those liabilities and obligations of any Seller in excess of what is included
in the calenlation of Net Working Canital, as desoribed further in Section 2.2 of this Agreement,
and with respect to any period prior to the Bffective Time arising under the terms of the
Medicare, Medicaid, CHAMPUS/TRICARE, Blue Cross, or other third party payor programs
including any labilities with respect to CMS Recovery Aundit Contractor aetions, and other
billing and/or compliatce matters involving other audit/teview agencles and organizations;

()  federal, state or local fax Habilittes or obligations of any Seller with
respect fo periods prior o the Bffective Time or resulting from the consummation of the
ransactions contemplated herein, tncluding any income tax, any franchise tax, any tax recapfure,
any FICA, FUTA, workers’ compensation and any snd all other taxes or amounts due and
payable as a result of the exercise by its employees of such etployes’s right to vacation, sick
leave, and holiday benefits accrued while in the employ of Sellers;

()  Hability for any and sll claims by or on behalf of any employee or former
employee (Including auy totires) of Sellers to the exfent arlsing out of or related to acts,
omissions, events ot ovcutrences prior to the Bifective Time, including Hability (other than those
expressly -assumed pursuant to Section 1,3) for any pension or profit sharing plans, deferred
compensation, supplemental executive retirement plan, group health, life insurance, disability
insutance or any other employee health and welfare benefit plans, Hability for any EEOC claim,
ADA olaim, FMLA claim, wage and hoyr colaim, unemployment competsation claitn, or
~ workers’ compensation clalm, and any Habilities or obligations to former employees of any
Seller undet COBRA (provided, however, that this Section 1.4(g) shall nof spply to any

smployee benefits claims or obligations constituting Assumed Liabilities under Section 1.3
hereof); .

(h)  any obligation or liability acerning, to the exfent avising out of, or relating
to any federal, state or local investigations of, or claitus or actions against, any Seller or any of
such Seller’s Affiliates or any of its employees, medical staff, or agents with respeot o acts or
omissions occurring prior to the Bffective Time, inchuding, without limitation, with respect 1o
federal 3408 prescription drag program audits and investigations by Health Resources and
Service Administration, Office of Pharmacy Affalrs;

() any civil or criminal obligation or lability accruing, to the extent arising
out of, or relating to any acts or omissions of any Seflet, its Affiliates or their directors, officers,
employees and agents claimed to violate any constitational provision, statute, ordinance or other
law, rule, regulation, interpretation or order of any Govertument Bnfity;

() . liabilitles or obligations 1o the extent arising as & result of any breach by
any Seller at any time of any contract or commitment that is not assumed by any Buyer, or any
breach by any Seller prior to the Effective Time of any Contract assumed by Buyers;

(k)  any obligation or Hability asserted under the federa) Hill-Burton program
or cthet restricted grant and loan programs with respect to the ownership or operation of the
System or the Assets; ‘




(0  any obligations or any }ability undef any tax exempt or other bonds or any
other debt, obligation, expense, or Liability of any Seller arising out of or incurred solely as a
tesult of any transaction of such Seller ocourring afier the Effective Time; and

{m) any other lisbilities or obligations with respect to claims, actions, suits,
proceedings, or Investigations against or related fo any Selet, the System or the Assets, at law or
in equity, before or by any federal, state or munieipal cowt or other governmentat agency,
department, commission, board, bureau or instrumentality wherever located with respoect to acts
or omissions occurting prior to the Effective Time;

(n)  any obligation or liability with respect to (i) any proceeding relating to the -

compliatice or noncompliance with Environmental Laws (defined befow); (ii)the presence,
generation, management, storage, disposal, release (or threatened relesse), escape, seepage,
leakage or clean-up of any Hazardous Substances at, on, in, smanating from ot under all or a
portion of any pait of the Assets or Real Property in violation of any Environmental Laws;
(115) the migration of any Hazardous Substance from any of the Assets or Real Property to any
other property or onto the Real Property from any property or area adjacont to the Real Property;
(iv) the past treatment, removal, disposal, storage, decontamination or clean-up of any Hazardous
Substances or the transporfation of any Hazardous Substances onto of from the Assefs or Real
Property; (v) the incorporation, of any Hazardous Substances into the Real Property; and (vi) any
activity catried on or undertaken on the Real Property in connection with the treatment,
slimination and removal of any Hazardous Substance, in each case regardless of whether any
claim was caused by action ot inaction of the Sellers, a prior owney of the Real Property, or any
other person whatsoever, except for any claim relafing solely and exclustvely to Hazardous
Substances first introduced to the Real Property by the actions of Buyers or, Hazardous
Substances that did not exist or oceur at the Real Property prior fo the Effective Time; and

{0) all liabilities and obligations of any Seller relating to any oral agreements,
otal contracts or oral understandings. with any referral sources inoluding, but not limited to,
physicians, unless reduced to writing and exprossly assumed as part of the Contracts,

2. PURCHASE PRICE.
2.1, }’urchase Price.

(a)  Purchase Price. The purchase price (the “Purchase Price™) for the Assefs
shall be Three Hundred Million Dollars ($300,000,000.00), with the following adjustments;
(3) plus the amount of the Final Net Wosldng Capital, as defined In Section 2.2(b) below, as of
the Bffective Time; (ii) minug the amount of any caplial/financing lease obligations that are
assumed by any Buyer and identified on Schedule 1,3(b) herefo (excluding any portien of such
fiabilitles included in the Net Worklag Capital caleulation); (iti) minus One Hundred Twenty
Million Dollars ($120,000,000.00) if the Net Pension Liability assumed by any Buyer putsuant
to Section 2.4(a) equals or exceeds One Hundred Ten Million Dollars ($110,000,000.00),
provided that if the amount of the Net Pension Liability as of the Effoctive Time is less than One
Hundred Ten Million Dollars ($110,000,000.00), then the deduction under this subsection (iif)
shall be equal to One Hundred ’I‘wenty Million Dollars ($120,000,000 00) less 50% of the
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amount by which the actual Net Pension Liability as of the Effective Time is less than One
Hundred Ten Million Dollars ($110,000,000.00); (iv) minus the amount of Other Assnmed
Ligbilities that are assumed by any Buyer and identiffed on Schedule 1.3(1y: (V) minus a
deduction of Fifteen Million Dollars ($15,000,000.00) for Buyers costs to obtain the “prior acts”
professional and general Liabllity insurance coverage referenced in Section 11.23 below; (vi)
minus the additional deductions listed on Scheduls 2.1(a); and (vii) minus any credits against the
Purchasge Ptice issued pursuant to the terms of Section 8.3(s) or Section 8.3(d). As part of the
Pwchase Price, Buyers shall also assume the Assumed Liabilities; The Putchase Price shall
initialty be calculated as of the Closing (“Estimated Purchase Price”) baged upon the Estimated
Net Working Capital (as defined in Section 2.2(b)) and Estimated Other Adjustments (as defined
in Seotion 2.3), subject to adjustment after the Closing In accordanos with Segtion 2.2(b) to
reflect the Final Net Wotking Capital (as defined in Section 2.2(b)} and in accordance with
Section 2,3 to reflect the Final Other Adjustments (as defined in Section 2.3). Buyers shall pay
the HEstimated Purchase Price to Sellers at the Closing by wite transfer of immedjately available
funds to an acocunt desxgnated by Sellers, subject {o Buyers® direct funding at Closing of Sellers’
pension fabllitles pursuant to Section 2.4(b).

(b)  Restricted Fund, At Closing, Sellers shall cause the Poundation’s
governing body to sef aside and maintain at feast Fifteen Milion Dollars ($15,000,000,00) (the
"Restricted Fund”) to secure Sellers’ and Foundation’s obligations to Buyers, which Restricted
Fund shall not be reduced, transferred, expended or otherwise utilized except as expressly
permitted pursuant to this Section 2.1, and which Restricted Fund amount shall not be construed
as 4 cap ot other limitation on Sellers’ and/or Foundation’s indemnification or other Hability to
Buyers, Without limiting any of Buyers’ rights or ofher- legal or equitable remedies, the Buyets
shall have the right to, upon prior written notice to the Foundation, request payment from the
aveilable Restricted Fund of any liabilities of one or mote Sellers with respect fo any matter
which is subject to the Sellers’ indermnification obligations, pursaant to the procedures and
provisions of Article 13, whether atising before or after the Effective Time and maspecttve of
when asserted or finally determined.

()  -Sunseiting of Restricted Funds, Except as otherwise provided below, at
the expiration of the first anniversary of the Effective Time, the unapplied balance of the
Restricted Fund shall be reduced to Ten Million Dollars ($10,000,000.00); at the expiration of
the second anniversaty of the Effective Time, the unapplied balance of the Restricted Fund shail
be reduced to Five Million Dollars {$5,000,000.00); and at the expiration of the third anniversary
of the Effective Time, the uhapplied balance of the Restricted Fund shall be reduced to Zero
- Dollars ($0,00); provided, however, that if any claim by Buyers that is within the coverage of the
Restricted Pund is in dispute between the Buyers and Sellers with respect thereto and has not
been resolved by the sxpiration of any anniversaty of the Bffective Time subsequent to the fiting
of such claim, then the Seflers shall cause the Foundation to continue 1o maintain the unapplied
balance of the Resiricted Fund on each such anniversary date to the extent of such claim until
final regolution of such dispute. During the pendeney of any resolution of such-dispute, no other
claims may be made against the Restricted Fund after the expivation of the third anniversaty of
the Effective Time, For the avoidance of doubt, recognizing that the Restricted Fund balance
way be insufficlent to satisfy Buyers’ elsims for indemnification or any other ligbiiity of Sellers’
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and/or Foundation to Buyers, Buyets may pursue claims at any time against the Foundation
and/or Sellers and thelr respective temaining assets (other than restrcted endowments) as
applicable, subject to Segtlon 13.6 below,

2.2, Net Working Capital, Estimates and Auadits,

.(a) . Net Working Capital. As used herein, the term “Net Working Capital”

shall mean (i) the sum of the following “current assets” of Sellers, as such terms are defined on
Sellers’ Financlal Statements: all accousts receivable inclnding patient recelvables (fess
accounts deemed uncollectible), supplies, nventories and prepaid expenses {but excluding any
Excluded Assets that would othetwise be included in the foregoing), (if) minus acéonnts payable
and accrued expenses of Sellers that are assumed by any Buyer pursuant to Section 1.3(e) hereof
(exeluding any Bxoluded Liabilities that would otherwise be included in accounts payable and
acetued expenses), all as determined in accordance with gensrally accepted accounting principles
(“GAAP”), For purposes of the computation of Net Working Capital, the cnrrent portion of
accrued paid time off and sick time benefits with respect to the Hired Employees that are
assumed by any Buyer under Section 1.3(f) shall be included in accounts payable and accryed

.. eXponses,

(b) Net Working Capital Estimates and ¥inal Adjustments,
Schedule 2.2(b) sets forth a sample calculation of Net Working Capital using Sellers’ most
recent audited Financial Statements as of June 30, 2015, all determined {n accordance with
GAAP and consistent with past practice, Not more than ten (10) but in no event less than five
(5) business days prior to the Closing, Sellets shall deliver o Buyers a good faith estimate of the
Net Working Capital as of the Effective Time following the same principles, specifications and
methodologies used to determine the foregoing sample caleilation of Net Working Capital as set
forth on Schedule 2.2(b), based on the most recent Interim Statements (the “Bstimated Net
Working Capital”) except with respect to counting and. valulng inventory and supplies, as
desoribed in more detail below. The Estimated Net Working Capital shall be used for purposes
of caloulating the Estimated Purchase Price payable as of the Closing and shall be subject to
prior good faith review and comment by Buyers, No later than nitety (90} days after the
Closing, Buyers shall deliver to Sellers their determination of the final Net Working Capital as of
the Bffective Time (following the same principles, specifications and methodologles used fo
determine the Estimated Net Working Capital) (the “Final Net Working Capital”), Sellers shall
have full access to Buyers’ Books and Records pertaining to the Assets and the System to
conflem or audit the Final Net Working Capital computations, In the event Sellers disagree with
Buyers’ determination of Final Net Working Capital, Sellers shall notify Buyers within sixty
(60) days after Buyers® delivery of their detormination of Final Net Working Capital, If Sellers
and Buyers fail 1o agree within thirty (30) days aftor Sellers” delivery of notice of disagreement
on the amount of Final Net Working Capital, such disagreement shall be resolved in accordance
with the procedure set forth ln Section 2.2(c) which shall be the sole and exclusive remedy for
resolving accounting disputes relative to the determination of Final Net Working Capital, The
Purchase Price shall be: (i) increased to the exient of the positive difference of Final Net
Working Capital minus Estimated Net Working Capital; or (i) decreased by the absolute valus
of the negative diffetence of Final Net Working Capital minus Hstimated Net Working Capital,
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and within five (5) business days after determination thereof any increase in the Purchase Price
shall be paid in cash by Buyers fo Seliers, and any decrease in the Purchase Price shall be paid in
cash by Sellers to Buyers, Notwithstanding the foregoitig, the portlon of Net Working Capital
constituting the value of inventory and supplies shall be determined based on a physical count
conducted by Sellers on a date not more than five (5) business days before the Closing
Date, Sellets shall give Buyers at least five (5) business days prior notice of the date of the count
and permit Buyers to monitor the count, Sellers shall count the usable items of inventory and
supplies that are not damaged, obsolete, or slow moving, and that are of a type, quality and
quantity that may be nsed in the ordinary course of business of the Sellers (having due regard for
the services offered by the Sellers), Sellers shall conduct the count in the same manner that
Selfers conduoted the count.of, and will count the seme classes and catégories of itoms that
Sellers counted to determine the value of, inventory and supplies in the moit recent audited
Financial Statements. Upon completion of the count, Sellers shall detexmine the value of the
inventory and supplies (determined by the lower of cost or matket on a first in, first out basis), If
the results of the count and the resulting valne of lnventory and supplies are available by
Closing, then, for purposes of the Estimated Net Working Capital caloulation, the portion of Net
Working Capital attributable o inventory and supplies will be the value detertined pursuant 1o
the count (updated for actval nsage and purchases between the date of the count snd the Closing
Date), If the results of the count or the resulting valye of inventory and supplies are not available
by Closing, then for purposes of the Estimated Net Working Capital caloulation, the value of the
‘nventory and supplies will be the amount set forth in the most recent Interim Statements and the

value of the inventoty and supplies defermined pursuant to the count (updated for actval usage

and purcheses between the date of the count and the Closing Date) will be utilized for putposes
of determining Final Net Working Capital.

(¢)  Dispute of Adjustments, In the event that Sellers and Buyers are not able
to agree on the Final Net Working Capital within thirty (30) days after Sellers’ defivery of notice
of disagreement, Sellets and Buyets shail each have the right to require that such disputed
detetmination be submitted to CliftonLatsonAllen LLC (the “Accounting Firm™), for
computation or verification in accordance with the provisions of this Agreement. The
- Accounting Firm shall review the matters in dispute and, acting as arbitrators, promptly shall
decide the ptoper amounts of such disputed enfries (which decision shall also include a final
caleulation of the Final Net Working Capital). The submission of the disputed matter to the
Accounting Firm shall be the exclusive retnedy for resolving accounting disputes relative to the
determination of Net Working Capital, The Accounting Firm’s determination shall be binding
upon Sellers and Buyers, The Accounting Firm’s fees and expenses shall be borne equally by
Sellers and Buyers, .

2.3, Other Adjustments, Estimates and Andits, §cheduia 2.3 seis forth a sample
caloulation of:

(®)  the capital/financing lease obligations that are assuraed by any Buyer and

identified on Schedule 1.3(b) hereto (excluding any portion of such liabillties included in the Net
Working Capital calculation);
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(b)  the amount of Net Pension Liability assumed by any Buyer pursuant to

Section 2.4(a) and the related deduction wnder Section 2, ua){m) subject to the limits and
modifications thereunder; and

. (¢)  the amount of Other Assutmed Liabziitlss that are assumed by any Buyer
and identlfied on Schedule 1.3(1),

(collectively, the “Othsr Adjustments”), all using Sellers’ most recent audited Financial
Statements as of June 30, 2015 and all determined in accordance with GAAP and consistent with
past practice. Not more than ton (10) but in no event loss than five (5) business days prior o the
Closing, Sellers shall deliver to Buyers a good faith estimate of the Other Adjustments as of the
Effectlve Time following the same principles, specifications and methodologies used to
detorming the foregoing sample caloulation of the Other Adjustments as set forth on
Schedule 2.3, and where actuatially determined, based on the tost recent Intetim Statements
(the “Bstimated Other Adjustments”). The Estimated Other Adjustments shall be used for
purposes of caloulating the Hstimated Purchase Price payable as of the Closing and shall be
. subject to prior good faith review and commwent by Buyers., No later than ninsty (90) days affer
the Closing, Buyers shall deliver to Sellers their determination of the final Other Adjustments as
" of the Rifective Time (following the same principles, specifications and methodologies vsed to
determine the Estimated Other Adjustments) (the “Final Other Adjustments™). Sellers shall have
full access to Buyers’ Books and Records peftaining to the Assefs and the System to confirm ot
audit the Final Other Adjustments computations. In fhe event Sellers disagtee with Buyers’
determination of Final Other Adjustments, Sellers shall notify Buyets within sixty (60) days after
Buyers’ delivery of their determination of Final Other Adjustments. I Sellers and Buyets fail fo
agree within thitty (30) days after Sellers® delivery of notice of disagreerent on the amount of
Final Other Adjustments, such disagreement shall be resolved in accordance with the same
procedures as set forth In Seotlon 2.2(c) for resolving Net Working Capital disputes, which shall
be the sole and exclusive remedy for resolving accounting disputes relative to the defermination
of Final Other Adjustments, The Purchase Price shall be; (i) decreased to the extent of the
positive difference of Pinal Ofher Adjustwents minus Estimated Other Adjustments, or
(i) increased by the absolute value of the negative difference of Final Other Adjnstments minus
Bstimated Other Adjustments, and within five (5) business days after determination thereof any
increase in the Purchase Price shall be pald in cash by Buyetys to Sellers, and any decréase in the
Purchase Price shall be paid in cash by Sellers to Buyers.

2.4, Pension Fanding.

(@)  Pension Liability. Buyers agree to become the sponsor of, and assume,
as of the Effective Time, the Crozer-Keystone Health System Employees Retirement Plan, an
employee non-coniributory, defined benefit pension plan (the “DB Pension Plan™) and therewith
all of the assefs and the ligbility, less the Sellets’ Pension Plan Conttibution defined in
- Section 2.4(b) below (“Net Pension Liability™), all subject to the specific actuarial assumptions
and all other terss, conditions and provislons as specifically set forth on Schedule 2.4 bereto.

(b)  Fundiag by Sellers. At Closing and subject 1o such contribution being
permissible under the Code without giving rise to penalties or other adverse consequences o
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Sellers, Sellets shall pay, out of the Purchage Price, One Hundred Million Dollats
($100,000,000.00) to fund, in part, the underfunded DB Pension Plan liability then outstanding
(*Pension Plan Contribution”). Such Pension Plan Confribution shall be designated as a
prefunding payment, If Sellers reasonably determine such payment would result it penalties or
other advetse consequences to Sellers under the Code, then Sellers shall make such payment
directly to Buyers outside the DB Pension Plan, Upon reasonsble prior notice from Buyers to
Sellers, and absent timely objection by Sellets, Buyers may elect to pay Sellers’ Pensjon Plan
Contribution directly, on Sellers’ behalf, at Closing out of the Purchase Price payable to Sellets.

(¢  Post-Clasing Commitment. Within five (5) years afler the Effective

Time and subject to applicable filing and authorization by the applicable Government Entity,.

Buyers shall adopt a plan amendment to terminate the DB Pension Plan effective within such
five (5) yeat period and thereafter, in accordance with applicable law, shall liquidate, fully fund
and satisfy, and pay all benefits owed to participants and beneficiaries of, the DB Pension Plan
by providing for lump sum distributions to participants, purchasing annuities for participants
who 46 not elect a Tump sum distribution or otherwise in accordance with the tertns, conditions

and provisions of the DB Pension Plan (as in effect at the Effective Time) and with applicable
law, .

(d)  PBGCMatters, Sellers and Buyers agree to cooperate in connection with
any pre-Closing inquity, investigation, audit or other proceeding of, or by, the Pension Benefit
Guaranty Corporation (“PBGC”), inchuding without limitation formulating and implementing
any ameéndments to this Agreement as may be required by the PBGC in comnection with the
assignment, assumption, funding and fermination of the DB Pension Plan, Sellers shall be
responsible for any pension costs associated with any of the foregoing matters,

2.5, 'Tax Prorations, Subject to Sectlon 14.9(iiD), all real property Taxes, petsonal
property Taxes, or ad valotem obligations or assessments and any similar Tazes or fees on the
Assets and Assumed Liabilities for taxable periods ending prior to the Effective Time shall be
pald for by Sellers. Allreal properfy Taxes, personal property Taxes, or ad valorem obligations
or assessments and any similar Taxes or fees on the Assets and Assumed Liabilitles for taxatle
periods beginning on ot before, and ending on or after, the Effective Time, shall be prorated
betwoen Buyer and Sellers based on the mumber of days of such taxable period up to and
inclyding the Closing Date (which shall be for the account of Sellers) and the number of days of
such taxable period after the Closing Date (which shall be for the account of Buyer), All real
property Taxes, personal properfy Taxes, or ad valotem obligations or assessments and any
similar Tazxes or fees on the Assets and Assumed Liabllities for taxable periods commencing on
the Effective Time shall be paid for by Buyer, Any real property Taxes, personal property
Taxes, or ad valorem obligations of assessments and any similar Taxes or fees on the Assets and
Assumed Liabilities which are due and payable In installments on or after the Effective Date
shall be paid for by Buyers, Any real property Taxes, personal property Taxes, or ad valorem
obligations or assegsmetts and any similar Taxes or fees on the Assefs and Assumed Liabilitles
which are dye and payable in instaliments prior o the Effective Date shall be paid for by Sellers,
provided any which are for the installment period in which Closing oceurs, shall be prorated
between Buyers and Sellers for such installment period. The foregoing provisions shall only
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apply to Real Propetty which is Owned Real Property. Notwithstanding auything the contrary
herein, this Sectign2.5 and the prorations described herein shall not apply to any Taxes,
obligations, assessments or fees to the extent included in Net Working Capital and subject to the
adjustments desoribed in Section 2.2,

2,6, Net Operating Loss Reconciliation, To the extent Buyers acquire the sfook,
ghaves or other ownership or beneficial interest in any for profit Affiliates of Sellers as listed on
Schedute 1,1{0) that have net operating loss carryovers (‘NOLs") as of the Rffective Time,
Buyers shall pay to Sellers as additional Purchase Price an amount equal to fifty percent (50%)
of the reduction in federal incote tax Hability attributable o deductions taken on account of the
NOLs of such fot profit Affiliates of Sellers that were In existence as of the Effective Time.
Such payments, if any, shall be made by Buyars to Sellers within one huadred and eighty (180)
days of filing of the federal incame tax returts wherein such NOL deductions are taken,

2.7, Allocation of Purchase Price, The Purchiase Price shall be allocated among the
various classes of Assets in accordance with and as provided by Section 1060 of the Internal
Revenue Code (the “Code”). Af least sixty (60) days prior to the Closing, Buyers shall provide
Sellers with a preliminary allocation of the Purchase Price for Sellers® review and approval, The
Parties agree that any tax veturns or other tax information they may file or cause to be filed with
any Government Entity shall be prepared and filed consistently with such agreed upon allocation.
In this regard, the Parties agree that, to the extent required, they will each properly prepare and
fimely file Form 8594 in acoordsnce with Seotion 1060 of the Code,

2.8,  Sellers Tenant Leases Rent Prorations, Any rent, additional rent or other sums
payable or paid In or for the month in which Closing ocours under or pursyant to any Sellers

Tenant Leases shall be prorated between Buyers and Sellers as of the Effective Time on a per -

diein basis for such month, After Closing, if any additlonal sums ate due from the tenant to the
landlord under any Sellers Tenant Lease or to the fenant from the landlord under any Sellers
Tenant Lease for a petiod of time during which the Closing occurred, then such amount shall be
protated between Buyers and Sellers ag of the Effective Time with Buyers obligated to pay, or
entitled to receivs, such sums from and after the Effective Time and Sellers obligated fo pay, or
entitled to receive, such sums ptiot to the Bffective Thme, If the landlord gives a credit against

fiture vent or othet sums payable vnder any Sellers Tenant Lease, any pottion of which belongs -

to Sellers pursuatt to the foregoing; Buyers shall be obligated fo pay stch sum to Sellers in cash.
Any and all such sums due to ot fiom one Party to another, shall be paid in ten (10) business
days from the receipt of written demand for the same. The terms hereof ghall survive Closing,
Notwithstending anything the contrary herein, this Section 2.8 and the prorations described
herein shall not apply to any rent, additional rent or other sums payable to the extent inchided in
Net Working Capital and subject to the adjustments described in Section 2.2,

3. CLOSING.

31, Closing, Subject to the tfetms and conditions of this Apreement, the
consummation of the transactions contemplated by this Agreement (the “Closing”) shall take
place on the fast day of the month immediately after all of the conditions precedent to Closing set
forth herein are elifier satisfied or walved (other than conditions which, by thelr nature, are to be
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satisfied on the Closing Date), but no later than sixty (60) days afier receipt of all necessary
regulatory approvals as set forth herein, o on such other date as Sellers and Buyers may
mutually agtee iu wiiting. The date on. which the Closing is to ocour is herein referred to as the
“Closing Date,” Subject to the satisfaction oft the Closing Date of all conditions which, by their
natute, ate to be satisfied on the Closing Date, including payment of the Purchase Price by
Buyers ag described in Section 3.3, the Closing shall be effective as of 12:00:01 am., Bastetn
Titue, on the first calendar day of the month immediately followmg the Closing Date (the
“Effective Time"). .

3.2.  Actiong of Sellers at Closmg At the Closing and ynless otherwise waived in
writing by Buyers, Sellers shall defiver to Buyers the following:

(1)  Deeds containing " special wananty of title, fuﬁy exéeuted by the
appropriate Seller In recordable form, conveying to the appropriate Buyer fee title to the Owned
Real Property pursuant to the terms of Sectlon 8.3 of this Agreement;

(b) A General Assignment, Conveyance and Bill of Sale in substantially the

" form attached hereto as ExhibitC, fully executed by the appropriate Seller, as applicable,

conveying to the approptiate Buyer title to all assets which are a patt of the Assets;

(¢) An Assignment and Assumption Agreement in substantially the form
attached heroto as Exhibit D (the “Assignment and Agsunaption Agreement”), ﬁxliy executed by
the appropriate Seller, conveying to the appropriate Buycr such Seller’s mtetcst in the Contracts
(othet than the Real Property Leases),

(@) An Assignment and Assumption of Leases in substantially the form
attached hereto as Bxhibit B (the “Lease Assignment and Assumption Agreement”), fully
exeouted by the appropriate Seller, conveying to the appropriate Buyer such Seller’s inferest in
all Sellers Tenant Leases and all Sellers Landlord Leases (Sellers Tenant Yeases and Sellers
Landlord Leases collectively, the “Real Property Leases”);

- {&  An Assignment and Assumption of Licenses in substantially the form
attached heteto as ExhibitF (the “License Assignment and Assumption Agreement”), fully
executed by the approptiate Seller, conveying to the appropriate Buyer such Seller’s interest in
all assignable Licenses (as defined in Section 4.6 hereof);

()  An Assignment and Assumption of Pension Plan Obligations in
substantially the form attached hereto as Exhibit G (the “DB Pension Plan Assighment and
Assumption Agreement”), fully executed by the appropriate Seller, conveying to the approptiate
Buyer such Seller’s interest in all of the assets and liabilities of the DB Pension Plan;

(2  An Assignment and Assumption of Benefit Plan Obligations (other than
the DB Pension Plan) in substantially the form attached hereto as Exhibit H (the “Benefit Plan
Assignment and Assumption Agreement™), fully executed by the appropriate Seller, conveying
to the appropriate Buyer such Seller’s interest in all of the asssts and certain Habilities of the
assignable Benefit Plans (other than the DB Pension Plan) assumed by Buyers hereunder;
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(h)  The Transition Services Agreement in substantially the form aftached
hereto as Exhibit] (tha “Transition Services Agreement”), fully exeautcd by the appropmate
Seller(s) (as desoribed in Section 11.11 hetreof);

@  AH instruments and documents reasonably and customarily required by
the Titte Company (as defined jn Sectlon 8.3 hereof) to issue the Title Policy (as defined in
Section 8,3 hereof) as desoribed In and provided by Section 8.3 hereof;

(3  Coples of resolutions duly adopted by the Board of Directors or other
governing body, as applicable, of each of the Sellets, authorizing and approving its performance
of the transactions contemplated heteby and the exeoution and delivery of this Agreement and
the documents described herein on such Sellers® behalf, certified as true and of full force as of
the Closing, by the appropriate officers of each Sellet;

(&)  Certificates of the Chief Bxecutive Officer, President ot a Viee President
of each Sellet, certifying that each covenant and agreement of such Seller to be performed prior
to or as of the Closing pursuant to this Agreement has been performed in all material respects
and each representation and warratty of such Seller Is trne, accurate and complets in all materlal
tespeets on the Closing Date, as if made on and as of the Closing;

() Certificates of incumbency for the respective officers of each Seller
executing this Agreement (ot the Indemnification Agreement attached hersto as Bxhibit X or
malcing certifications for the Closing dated as of the Closing Date;

{m) Certificates of existence and goad standing of each Seller from the state in
which it is Incosporated, dated the most recent practical date prior fo the Closing;

(m)y Al forms required for the termination of any assumed names of each
Seller used in the operation of the System and registered with the Commonwealth of
Pennsylvania, fully executed by the appropriate Seller;

{0)  Documentation of all Material Consents (as defined in Section 8.7);

()  All certificates of title and other documents evidencing an ownership
interest conveyed as part of the Assets;

()  the Indemnification and Restrictive Covenant Agreement aftached bereto
as BExhibit X fally executed by the Foundatlon and complete copies of the Statement of Merger
and Plan of Merger (with all atlachinents thereto) associated with the merger of Delco
Foundation into Crozer Foundation pursuaut to Section 6.13; and

()  Such other instraments and documents as any Buyer reagonably deems

necessary to effect the transactions contemplated hereby,

iR

A~

RSSO Kb SR

TR UT

TR



S L e B O Rt M LYt e e TR e A O S Rt T T L A e S
e R N T R D TN AT AR A RA S d e iac s e et g 3

3.3,  Actions of Buyers af Closing. At the Closing and unless otherwme walved in
wiiting by Sellers, Buyers shall deliver to Sellers the following:

(a)  Anamount equal to the Bstimated Purchase Price in immediately available
funds to an account (or accounts) designated by Seflers prior to Closing, subject to Buyers’
election to divectly pay Seller’s DB Pension Plan Conftibution in accordance with Section 2.4(b);

(b) An Assigament and Assumption Agresment, fully executed by the
appropriate Buyer, pursuantt to which such Buyer shall assume the future performance of the
Contracts as herein provided;

(¢ A Lease Assignment and Assumption Agresment, fully executed by the
appropriate Buyer, pm‘suant to which such Buyer shall assume the future performance of the
Real Properfy Leases as hetein provided;

(@) A License Assignment and Assumptxon Agreernent, fully executed by the

appropriate Buyer, pursuant to which such Buyer shall assume the future performance of the
Licenses as herein provided;

(& A DB Pension Plan Assignmeni and Assumption Agreement in
substantially the form attached hereto as Exhibit G, fully executed by the Buyers, pursuant fo
which such Buyers shall assume such Seller’s interest and obligations in all of the assets and
liabilities of the DB Pension Play;

(0 A Benefit Plan Assignment and Assumption Agreement (other than the
DB Pension Plan) in substantially the form attached hereto as Exhibit H, fully. executed by the
Buyers, conveylng to the apprapriate Buyer the interests of Sellers’ in all assignable Benefit
Plans (other than the DB Pension Plan) assumed by Buyers hereunder;

(€)  The Transition Services Agreement in substantially the form attached
" hersto as Exhibit I, fully executed by the appropriate Buyer(s) (as described in Section 11,11
hereof);

()  Coples of resolutions duly adopted by the governing bodies of each of
Prospect and PMH, authorizing and approving its performance of the ttansactions contemplated
hereby and the execution and delivery of this Agreement and the documetts described hetein,
certified as troe and in full foree as of the Closing, by the appropriate officers of each of Prospect
and PMH;

(i  Certificatos of an executive officer of Buyets certifying that each covenant
and agreement of each Buyer to be performed prior to or as of the Closing pursuant to this
Agreement has been performed in all material respects and each representation and warranty of

each Buyer is ftue, accurate and complete in all materdal respects on the Closing Date, as if made
on and as of the Closing;
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()  Certificates of incumbency for the respective officers of each of Byyers
executing this Apreement or making certifications for the Closing dated as of the Closing Date;

() the Indemniﬁcanon and Resfrictive Covenant Agreement attached hereto
gs Exhibit X fully executed by PMH and Prospect; and

(0  Such other insthuments and documents as any Seller yeasonably deems
necessary to effect the transactions contemplated bereby,

.4,  REPRESENTATIONS AND WARRANTIES OF SELLERS,

As of the date hereof, as updated pursuant to Section 11.1, and as of the Closing Date,
Sellers jointly and severally represent and warrast to each of the Buyets the following:

4,1,  Existence and Capacity, Each Seller is validly existing in good standing under
the laws of the Commonwealth of Pennsylvania, in the corporate form and taxable or tax-exempt
status specified on Schedule 4.1, Hach Seller has all requisite power and suthority to enter into
this Agreement, to perform its obligations hersunder and fo conduct its business as now beifg
conducted in each jutisdiction where such business is conducted.

4.2 Powers; Consents; Absence of Conflicts With Other Agreements, fic, The
execution, delivery, and perfosmance of this Agreement by cach Seller, and all other agrecments
referenced herefn, or ancillary hereto, to whioh any Seller is a party, and the consutnmation of
the transactions contemplated herein by each Seller;

(a)  are within {is corporate powers, are not in confravention of faw ot of the
terms of ils organizational dooyments, and have been duly authorized by aft apptopriate
corpotate action;

(b)  except a8 prowded in Section 6.4 and Section 6.5 below, do not require
atyy approval or consent of, or filing with, any Goverminent Entity or authority bearing on’ the
validity of this Agt gement wlnoh is yequired by law or the regulations of any such ageney or
authomty,

{e)  except as set forth on Schedule 4.2, will neither conflict with, nor result in
any breach or conftavention of, ot the creation of any lien, charge, or encumbrance under;, any
indenture, agreement, Jease, instrument or understanding fo whwh it is a party ‘or by which it is
bowund;

(d)  will not violate any statute, law, rule, or regulation of any Government
Entity to which any Sefler or the Assets may be subject; and

(e}  will not violate any judgment, decree, writ or injunction of any court or
Government Entity to which any Seller or the Assets may be subject.

4.3, Binding Agreement. This Agreement snd all agresments to which any Seller
will become a paty purswant hereto ate and will constitnte the valid and legally binding
‘ 20 :
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obligations of each such Seller, and are and will be enforceable against each Seller in accordance
with the respective terms hereof or thereof,

(a)  Sellers have delivered to Buyets copies of the following financial
statements of or periaining to Sellers (“Financial Statements™), which Financial Statements are
malntaibed on an accrual basls, and copies of which are attached hereto as Sghedule 4.4(a):

(i)  Audited Consolidated Balance Sheets, Income Statements, and
Statements of Cash Rlows for Sellers for the fiscal years ended June 30, 2015 (the
“Balance Sheet Date™), June 30, 2014, and June 30, 2013, together with the notes thereto
atid the andit report thereon by Sellers® independent auditors;

(i)  Unaudited Consolidated Balance Sheets for the Sellers, dated as of
November 30, 2015; and

@iy Unaudited . Consoli&ated Income Statements for Sellers for the
fiye~-month period ended on November 30, 2015,

()  The Financial Statements are true, accurate and complete and present
fairfy in all material vespects the financial condition and results of operations of Sellers as of the
dates indicated thereon, and for the periods indicated thersin, The Financial Statements have
been prepared in accordance with GAAP, applied on a consistent basis throughout the periods
indicated, except as may be specified in Schedule 44(b), The Sellers have heretofore provided
Buyers with copies of all annual management letters with respect to the Sellers from their
independent certified public sccountants for each of the last three fiscal years to the extent
issued,

(¢)  Except as set forth in Schedule 44(c), all Acoounts Receivable of Sellers
reflected on the Financial Statements constitute bora fide teceivables tesulting from a bong fide
salé to a patient or oustomer in the ordinary cousse of busingss, the amount of which was actually
due on the date thereof and has been collected, or which Sellers, as of the Bffective Time, are
using reasonable effolts o collect, in the ordinary course of business. The Books and Regords of
the Sellers state correctly the facts with respect to each of the Accounts Receivable of Sellers and
the balance due thereon, Each payment reflected in such Books and Records as having been
made on each such Account Receivable was made by the respeciive account debtor and not
directly or indirectly by any director, officer, employee or agent of any of the Sellers. Each
document and instrument evidencing, secuting o trelating to each Account Receivable,
including, without limitation, each insurance policy, certificate, bill or statement, is correct and

complete in all respects, is genuine and valid and is enforceable {n accordance with its

terms, There are no defenses, claims of disabilitles, counterclaims, offsets, refusals fo pay or
other rights of setoff agatnst any Accouents Receivable and there is no threatened, intended or
proposed defense, olatm of disability, counterclaim, offset, refuisal to pay or other right of setoff
with respect thereto. Each Account Receivable, each document and instrument and each
iransaction underlying or relating thereto conforms in all material respeots, including, without
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. limitation, in respect of interest tates charged, notices given and disclosures made, to the
requirements and provisions of each applicable law, rule, regulation or order relating to credit,
consumer credit, credit practices, credit advertising, oredit reporting, retail instaliment sales,
credit cards, eollections, usury, interest rates and fruth-in-lending, including, without limitation,
the Federal Truth in Lending Act, as amended, and Regulation’Z issued by the Board of
Governors of the Federal Reserve System thereunder, Accounts Receivable reserve allowances
have been establishied on the basis of historical experience in accordance with GAAP
consistently applied (which reserves and aliowanoes are set forth in Schedule 4.4(c)).

(@)  Except as set forth in the Pinancial Statements, or as otherwise set forth on

Schedule 4.4(d), there are no contingent or other labilitles or obligations which have, or with
reasonable foreseeability may have, a Material Adverse Effect (as defined In Section 14.17) on
any Seller or their respective business or operations.

4.5, Certain Post-Balance Sheet Results, -Except as sot forth in Schedule 4.5 hereto,
since June 30, 2015 there has not been atiy:

(@)  materis] damage, destruction, or loss (whether or not covered by
insurance) aft'ecting the System or the Assets;

(b any event, change or occutrence which has or could reasonably be
expected to have a Material Adverse Bffect;

(¢) threatened employee strike, work stoppage or labor dispute within the
System, as further described in Section 4,18(s), except as set forth on Scheduie 4,18(a):

(@)  sale, assignment, fransfer, or disposition of any item of property, plant or
equipment included in the Assefs having s value in excess of Two Hundred Fifty Thousand
Dollars ($250,000.00) (other than supplies), except in the ordinary course of business or with a
compatable replacement thereof)

‘(e)  general increases i the compensation payable by any Seller to any of its
employees or any general Increase in, or general institution of, any bonus, insurance, pension,
profit-sharing or other smployee benefit plan, temuneration or arrangements made to, for or with
such employees, other than those increases in compensation or the general institution of any
bonus, insurance, pension, profitsharing arrangement, other employee benefit plan,

remuneration or arrangement required under any collective bargalning agreement or otherwise

made in the ordinaty cotrse of business by any Seller;

{(f)  ochanges in the composition of the medical staffs of the two ficensed

Hospitals or other facilities operated by Sellers, other than normal turnover 0ccufrmg in the
ordinaty course of business; .

(g) changes in the rates chatged by the Hospitals, its physicians or other
providers for their services, other than changes made In the ordinary course of business;
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(h)  changes in the accounting methods or practices employed by Sellers or
ohanges in depreciation or amortization policies; or

() transactions pertaining to the Hospitals or any of the other Assets by any
Sefler outside the ordinary course of business (other than those contemplated by this Agreement),

4,6. Licenses, Crozet-Chester Medical Center (“CCMC”) is duly leensed by the
Pennsylvania Department of Health as at. acute care hospltal with four campuses: {a) the Crozeér
Medical Center campus (“Crozer Campus™), & tertiary cate teaching facllity with 300 ficensed
and 260 staffed beds in Upldnd, Pepnsylvania; (b) Taylor Hospital (“Taylor™), an acute care
facility with 105 licensed and staffed beds in Ridley Park, Pennsylvania; (c) Springfield Hospital
(“Springfield™), an acute care facility with 25 Heensed and staffed beds in Springfield,
Pennsylvania; and (8} Community Hospital (“CH), an outpatient facility that coordinates a full
range of outpatient behavioral and community heslth services in Chester, Pennsylvenia, In
addition, Delaware County Memorial Hospital (“DCMHB”) is separately licensed by the
Pennsylvania Department of Health as a general acute care hospital with approximately
168 licensed and staffed beds, The pharmacies, {aboratories and all other ancillary departments
ot other healtheare services located at the Hospitals or Sellers” other facilities which ate required
to be specially Heensed are so duly licensed by the appropriate licensing agency putsuant to the
laws of the Cominonwealth of Pennsylvania, Sellers have all other licenses, registrations,
permits, certificates, acereditations, authorizations and approvals which are required by law to
operate the Assets and the System (collectively, the “Licenses”). Schedule 4.6 sets forth of all
such Licenses, owned or held by Sellers relating fo the ownetship or operation of the System or
the Assets, sll of which are in good standing, and none of the foregoing has been tevoked or
limited, or, to Sellers’ knowledge, has been threatened to be revoked or limited,

47, Condition of Assets, The Assets copstitute the assets which ate owned by Sellers
or held or used by Sellers in the conduct of the business and operation of the System in the
mannet conducted as of the date of this Agreement, Schedule 4.7 lists any material defects
(which shall include for this putpose all ktiown noncompliance with applicable building and
safety codes and all known life safety issues) in the buildings, structures, facilities and major
equipment. The fueniture, fixtures, machinety, equipment, vehicles and other items of tangible
petsonal property cwrrently owned or leased by Sellers are sufficient for the continued conduct of
Sellers’ business after the Effective Time in substantially the same manner as conducted priot to
the Bffective Time and constitute subsiantially all of the rights, property and assets necessary, fo
conduct the business of Seflets as cusrently conducted,

4.8.  Medicare Participation/Accreditation/Registration,

(a)  The Hospitals, the employed physicians and other providers within the
System, as applicable, are qualified for participation in the Medicare, Medicald/Medical
Assistance and CHAMPUS/TRICARE programs, have cutrent and valid provider numbers and
contracts with such programs, ate in compliance with the conditions of participation in such
programs, and have vecetved all approvals or qualifications necessaty for reimbursement, The
Hospitals are duly acoredited, with no contingencies, by The Joint Commission, A copy of the
most recent acoreditation Jetter from The Joint Commission pertaining to each Hospital hag been
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provided fo Buyels All billing praotices of Sellets with respect to the Hospitals, its employed
physicians and othet providers for all third party payors, iscluding the Medicate, Medicald and
CHAMPUS/TRICARE programs and private commercial insurance companies, have been in
compliance with all applicable laws, tegulations and policies of such third patty payors and the
Medicare, Medicaid and CHAMPUS/TRICARE programs, and no Seller has billed or received
any payment ov reimbussement in excess of amounts allowed by law, No Seller, Hospital,
employed physician or other provider has been excluded fiom parimpatmn in the Medicare,
Medicaid or CHAMPUS/TRICARE programs, not to Sellers® knowledge is any such exclusion
threatened, None of the officers, divectors ot employees of Sellet have been excluded from
participation in the Medicare, Medicald or CHAMPUS/TRICARE programs. Except as set forth
in a weiting delivered by Sellers to Buyers and set forth on Schedule 4.8(a), Seller has not
tecolved any writfen notlee from any of the Medicare, Medicaid or CHAMPUS/TRICARE

programs, or any other third party payor programs of any pending or threatened invcstlgaﬁons or
SUIVEYS.

(h)  Each Seller required to be registered (sach, for purposes of this paragraph,
a ‘“Registered Seller”) has registered with My Quality Net (formerly QNet Bxchange) and any
other quality reporting data exchanges as required by The Centers for Medicare and Medicaid
Services (“CMS”) under its quality reporting programs (the “Quality Programs”). Each
Registered Seller has submitted all quality data required under the Quality Programs to CMS or
its agents, and all quality data required under the ORYX Core Measute Performance
Measorement System (“ORYX”) to ‘The Joint Cominission, for all reporting periods concluded
prior fo the date of this Agreement, except for any reporting period for which the respective
reporting deadlines have not yet expired, All such submissions of quality data have been made
i accordance with applicable reporting deadlines and in the form and manner required by CMS
and The Joint Commisgion, respectively. Sellets have made available to Buyers the “validation
.results” for all reporiing periods concluded prior to the date of this Agreement, except for any
. repotting petiod for which the respective reporting deadlines have not yet expired. Bxreept as set
forth on Schedule 4.8(b), no Registered Seller has received notice of any reduction in
reimbnrsement under the Medicare program tosulting from its failure to report quality data to
CMS ot its agent as required undesr the Quality Programs,

4.9. Compliance with Laws, Except as set forth in a writing delivered by Sellers to
Buyers and set forth on Schedule 4.9, Sellers are in compliance in all material respects with all
applicable statutes, rules, regulations, and requitements of the Government Entities having
Jurisdiction over the System and the Assets, As used herein, “Government Entity” means any
govemiment or any agency, bureau, board, directorate, commission, court, department, official,
political subdivision, tribunal or other instrumentality of any government, whether federal, state
or local, Bach Seller has timely filed all reports, data, and other information required to be fifed
with the Government Entities, No Seller, or any of Seller’s employees have committed a
violation of federal or state laws regulating healthcars and/or healthcare frayd, including but not
fimited to the following laws: the Fedetal (Title XIX of the Social Security Acf) and state
Medicald programs and their implementing regulations, the Medicate Program (Title XVIII of

the Soclal Seourity Act) and its fraplementing regulations; the Federal False Claims Act .

(31 UB.C, §§ 3729 et seq.); the Fedoral Health Care Program Anti-Kickback Statuts (42 U.S.C,
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§ 1320a 7b(b)); the Fedoral Physiclan Self-Referral Law (42 U.S.C. §1395mn); the Federal
Administrative False Claims Law (42U.8,C, § 13204 7b(e)); the Federal Confidentiality of
Aleohol and Ding Abuse Patlent Records Act (42 U.S,C. 280ee 3); the Rehabilitation Act, the
Americans with Disabilities Act, the Qcoupational Safety and Health Administration stafutes and
tepulations for blood borne pathogens and workplace risks, and any state and local laws that
address the same or similar subject matter. Without Hmiting the generality of the foregoing,
Sellers ate in compliance in all material vespects with the Health Tnsurance Portability and
Acoountability Act of 1996 (HIPAA”), including the electronie data interchange regulations and
the health care privacy regulations, and including fhe applicable rules and regulations
promulgated under HIPAA pursnant to 45 CER Patts 160, 162, and 164 (subparts A, D and B)

and the changes thereto imposed by the Health Information Technology for Beonomic Clinical |

Health Act, Division A, Title XIII § 1301 ef seq. of the American Recovery and Remvestment
Act of 2009, all as of the applicable effective dates for such requirements,

4,10, Equipment, Schedule 4,10 sets forth a depreciation schedwle as of the Balance
Sheet Date which takes into consideration al] the equipment constituting any part of the System
and the Assets having 3 book value greater than Ten Thousand Dollars ($10,000.00),

411, Real Property. Based solely on the Title Comuwitments (as defined in
Section 8.3 below), each Seller owns good, marketable, and indefeasible fee simple title to the
Owned Real Property and good, valid and subsisting leasehold title to the Insured Leases (as
defined in Section 8,3 below), subject only to the Permitted Encumbrances (as defined in
Seotion 8.3 below), With respect o the Owned Real Property or the Tnsuted Lease Parcsls (a3
defined in Section 4,11(c) below):

- (7)  To the knowledge of the applicable Seller which 1s the record title owner
of the applicable Owned Real Property or the Seller which is the tenant under the applicable
Insured Lease, such applicable Seller has not received duting the past thres (3) years written

notice of a violation of any applicable ordinance or other law, order, regulation, or requirement
of any governmental guthority applicable to such Owaed Real Propesty or Insuted Lease Parcel
that has not been corrected or complied with;

(b) To Sellers’ lmowledge, except a8 described on Schedule 4,11(b), the Real
Property and its operation are in material compHance with all applicable zoning ordinances, and,
to the knowledge of Seller, subject to Seller’s satisfaction of the terms of Section 14.26 below, as
may be applicable, the consummation of the treusactions conterapiated hetein will not result in
violation of any applicable zoning ordinance or the termination of any applicable zoning
variance now existing;

{¢)  Based solely on the Title Commitments and subject to the Permitted
Encumbrances and any fact which current and aceurate surveys of the Owned Real Property
and/for the parcels of land leased pursuant to the Inswred Leases (such parcels belng referred to as
the “Insured Y.ease Parcels” or individually as an “Insured Lease Parcel”) would disclose, to the
knowledge of Sellets, neither the Owned Real Property nor the Insyred Lease Parcels are subjeot
o any easements, restrictions, ordinances, or other {imitations on title so as to make the same
nrusable for its cucrent use; ’
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(@  To the knowledge ‘of Sellers, the Owned Real Property and the Insured
Lease Parcels are in compliance in sll materlal respects with the applicable provisions of the
Rehabilitation Act of 1973, Title 11 of the Americans with Disabilities Act, and the provisions of
any comparable state statute relative to accessibility, and there is no pending, or written threat of
_litigation, administrative action or complaint (whether from state, federal or local government ot
from any other person, group or entity) relating to compliance of any pf the Owned Real
" Property or the nsured Lease Parcels with the Rehabilitation Act of 1973, Title II{ of the
Ameticans with Disabilities Act or the provisions of any compatable state statute relative to -
accessibility; .

(¢)  The only real property leases to which any of the Sellers is & fenant are the
Sellers Tenant Leases described in Schedule 4,11(e), and no tenant has paid rent in advance for
mote than one month and no improvement credit or other tenant allowance of any nature is owed
to any tenant, nor is ahy fandlord improvement work required, except as described on
Schedule 4.11(e);

(f)  Attached {0 Schedule 4 11(f) is a “rent roll” which sets forth all Sellers
Landiord Leases whete a Seller iz landlord: (1) the names of then cuttent tenants; (ii) the rental
payments for the then current month under vach of the Sellers Landlord Leases; (iii) a list of all
then delinquent rental payments; (iv) a list of all concegsions granted to tenants; (v) a list of all .
tenant deposits and a description of any application thereof, and (vi) a st of all oncured material
defaults under the Sellers Landlord Leases known to thie appropriate Sellex;

(g  To the knowledge of Sellets, during the past three (3) years, no Seller of
any of the Owned Real Property nor as tonant of any of the Insured Leases has tecelved written
notice from any governmental authority or any agent of any governmental authority, of any
existing or proposed eminent domain proceeding of such governmental anthotity that would
result in the taking of either (i) all of any parcel constituting a patt of the Owaed Real Property
or the Insured Lease Parcels or (1i) a patt of any of parcel constituting a part of the Owned Real
Property or the Insured Lease Parcels that would advetsely affect tho ourrent use of such parcel
of the Owned Real Property or Insured Lease Parcels;

(h)  Except as set forth on Schedule 4.11(k), to the knowledge of Sellers,
none of the Owned Real Property ot Insured Lease Paroels are located within 8 one hundred yeat
flood plain or an area identified by the Secretary of Housing and Urban Development as having
“special flood hazards,” as such term is used in the National Flood Insuratice Act of 1968, as
amended and supplemented by The Flood Disaster Protection Act of 1973, and in regulations,
interpretations and rulings thereunder; and

()  The Owned Real Property and Insuted Lease Parcels are supplied with
utilities and other services sufficient for the operation thereof as are currently being operated, To
the knowledge of the Seller, except as set forth on Schedule 4,11(1), the buildings, plants and
structures, Including heating, ventilation and air copditioning systems, roof, foundation and
floors, of the Owned Real Property and Insured Lease Parcels are in good operating conditlon,
subject to ordinaty wear and tear.
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4.12. Tifle, As of the Closing, Sellers shaft own and hold good and valid title to all of '

the Assets, and at the Closing Sellers shall assign and convey to Buyers good, valid and
warketable title to all of the Assets, or any part thereof, subject to no mortgage, Hen, pledgs,
security interest, conditional sales agreement, right of fitst refusal, optlon, restriction, Hability,
encumbsance, or chaige other than the Petmitied Encumbrances and the Assumed Liabilities, or
mottgages, lieus, pledges, security interests ot the like being paid off] satisfied or released as of
Closing, As to the Owned Real Property and the Sale/l.ease Back Leased Real Property the terms
of this Section 4.12 ave subject to the terms of Section 4.11(a} and Section 8.3,

4,13. Employes Benefit Plans. Bxoeptas set forth on Schedule 4,13 hereto:

(a)  Sellers do not sponsor ot participate in, ot have they, within the last five
(5) calendar years including the celendar year that includes the Effective Time, sponsored or
participated in any pension, profit-sharing, stock bonus, deferced compensation, or other
retivement plans as would be defined as an “employee pension benefit plan” in Section 3(2) of
the BEmployes Retirement Tncome Security Act of 1974, as amended (“BRISA”), including any
Code Section 401(a), Section 403(b) or Section 457 plans; “employee welfare benefit plans,” as
would be defined in Section3(1) of BRISA Including group health, life, disability ot similar
plans; fringe benefit, cafeferia, flexible benefif, or tfuition assistance plans; executive
compensation agreements, bonus, or incentive plans; refention ar severance plans; vacation,
holiday, sick-leave, paid-time-off, or other employee compensation plans, programs, payroll
practices, policies, or agreements; or any annuity confracts, custodial agreements, ttusts ot ‘other
agteements refated thereto (all collectively, the “Benefit Plans™), With respect to such Benefit
Plans appeating on Schedule 4.13, Sellets have delivered to Buyers accurate and complete capies
of the Benefit Plans that have written instruments and, for those that do not, geperal surmmaries
or explanations (including descriptions from employee handbooks and ofher matexals);
insyrance confracts o any other funding instruments; governmental correspondence issued
within the last five (5) calendar years including the calendar year that inciudes the Effoctive
Time; determination, advisory, notification, or opinion letters.issued within the last five
(5) calendar years lncluding the calendar year that includes the Bffective Time; currently in
effect as of the Bffective Time conttacts with third-party administrators and other independent
contractors; and sumunary plan descriptions, modifications, memoranda, employee handbooks,
and other material weitten communications, Except as may be set forth on Schedule 4.13: all
returns, reports, disclosure statements, and premium paymerts relating fo the Benefit Plans
appearing on Schedule 4.13 have been timely filed, delivered, or pald, or appropriate extensions
obtained, as applicable and as required by applicable faw, For the putposes of Section 4.13,

Selfers shall refer to Sellers and any entity required to be aggregated with Selless pursuant to the

controlied group rules under Code Section 414(b), (¢), (m) and (o),

(b)  Other than as set forth on Schedule 4,13, with respect to such Benefit
Plans, Sellers do not currently and have not participated in or sponsored, contributed to, or had
an obligation to contribute to a multiemployer plan (as defined in ERISA), multiple employer
plan (as defined in ERISA), or single employer plan to which at lgast two or more of the
confributing sponsors are not part of the same controlled group (as determined in accordance
with the controlled group tules under Code Sectlon 414(b), (), {m) and {0)); sponsored ot

27




participated in any benefit plan that is self-insured or is a self-funded rultiple employer welfare
artangement; participated In, engaged in, or besh a party o any prohibited transaction for which
there is no statutory exemption; had asserted against them any claim for any exolse tax, inferost,
or penalty; ot committed a matetlal breach of any responsibilities or obligations imposed upon
fiduciaries under BRISA. Other than as set forth in Schedule 4,13 or expressly assumed by one
or more Buyers pursuant fo provisions of this Agteement (inoluding but not limited to
Sections 1.1 and 1,3), Sellers do not have any Hability under any Benefit Plan for which Buyers
have or will have any liability, contingent or otherwise, under Parts I or IV of BRISA, the Code,
ot other applicable law,

{¢)  Ofther than as set forth on Schedule 4.13, each Benefit Plan that is a
pension or other retirement plan and each related trust agreement, annuity contract, or other
funding instrument is and has been since ity Inception qualified and fax-exempt under the
provisions of Sections 401(a}, 403(b), 457 or 501(a) of the Code appleable to such Benefit Plan;
cach Benefii Plan is and has been since its inception in material compliance with its tetms and,
both as to form and it operation, with the tequirements prescribed by any and all laws that are
applicable to such Benefit Plan; does not have and has not had since its inception any unfunded
acorued Hability; to the best knowledge of Sellers, has not experienced any reportable events (as
such term is defined in BRISA Section 4043); has not had any accumulated funding deficiencies
or liquidity shortfalls (both as defined under the Code); does not have any labilities required to
be disclosed that have not been disclosed; and has not been pattially or fully terminated, nor has
any Government Entity instituted ot threatened a proceeding to terminate any such Benefit Plan
of to appoint a frustes, Each Benefit Plan that is not a pension, or other retivement, plan not
included in the preceding sentence {s In material compliance with its terms and, both as to form

and operation, with the requirements prescribed by any and all laws that are applicable to such -

Benefit Plan. Sellots have no knowledge of any material noncompliance with applicable laws
with respect fo any Benefit Plan that would create any liability for Buyers.

(d)  Except as set forth on Schedule 4.13, no Benefit Plan is currently or hag
been within the last five (5) calendar years including the calendar year that includes the Effective
. Time under audit, inquiry, or investigation by the any Government Entity, and to Sellers’
knowledge, there are no ontstanding issues with reference to the Benefit Plans pending before
any Government Entity, Other than routine clalms for benefits, there are no actions, mediations,
audits, arbitrations, suits, claims, or investigations pending or, to Sellers’ knowledge, threatensd
against or with respect to any of the Benefit Plans or their assots, and thers are no threatened or
pending claims by or on behalf of the Benofit Plans or by any participants in the Benefit Plans
alleging a breach of fiduclary duties or violations of law nor, to Sellers’ knowledge, is there any
bagls for such claims, :

4,14, Litigation or Proceedings. Scheduled,14 lists all pending litigation or
proceedings to which any Seller is a party or which otherwise tavolve the Systemn or any of the
Assets, No Seller is in default under any order of any coutt ot federal, state, municipal, or other
govetnmental department, commission, board, bureau, agency or instrumentality wherever
focated, Except as set forth on Schedule 4,14, there are no clalins, actions, suits, proceedings, or
investigations pending, or to the knowledge of Sellers, threatened against or related to any Sefler,
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the System or the Assefs, at law or in equity, or before or by any federal, state, rounicipal, ot
other govermmental department, commission, board, bureau, agency, or instrumentality wherever
located, :

4.5, Environmental Laws. BExcept as set forth on Schedule4.15 hereto, to the
knowledge of Sellers (i) the Real Property is not subject to any maferial environmental hazards,
risks, or Habilities, (i) no Seller is in materfal violation of any federal, state or [ocal statutes,
regulations, laws, orders or common law perfaining to the protection of hyman health and safety
or the environment (collectively, “Bavironmental Laws™), including the Comprehepsive
Environmental Response Compensation and Uiability Act, as amended (“CERCLAY), the
Pennsytvania Solid Waste Management Act, as amended, the Pennsylvania Hazardous' Sites

Cleanup Act, as amended, the Pennsylyania Infectious and Chemotherapentic Waste Law, as

amended, the Clean Air Act, as amended, the Clean Water Act, as smended, the Solid Waste
Disposal Act, as athended, and the Resource Conservation and Recovery Act, as amended
(“RCRA™) and (iti) no Seller has received any notice alleging or asserting either a violation of
any Envitonmental Law or a legal obligation fo investigate, assess, remove, or remediate any
property that i an Asset under this Agreeineont, including, but not imited to, the Real Propetty,
under or putsuant to any Bavironmental Law, Exoept as set forth on Schedule 4.15 hereto, no
“Hazatdous Substences” (which for purposes of this Agreement shall mean and include
polychiorinated biphenyls, . ashéstos, and any hazardous substances, materials, constituents, or
wastes which are regulated by any Bavironmental Law, inoluding CERCLA and RCRA) have
been possessed, siored, managed, processed, freated, released, handled, discharged, disposed of
ot ar released or dischatged from or ounto, or threatened to be released from or onto, the Real
Property (including groundwater) by any Seller, or to Sellers’ knowledge, any third party, in
material violation of any applicable Environmental Law. Except as set forth on Schedule 4,15
hereto or the documents referenced thereon, fo the knowledge of Sellers, neither radon nor any
radon progeny i present in any enclosed and ocoupied structure present on any area of the
Owned Real Property in excess of four (4) picocutles/liter. Except as set forth on Schedule 4,15
hereto, to the knowledge of Sellers, the physical plants constituting a postion of the Assets do not
contain regulated, filable asbestos-contaluing material. Without limiting the generality of the
foregoing, to the knowledge of Sellers: (i) all current or former underground storage tanks
located on the Real Property and all information in Seflers” possession relating to the capacity,
uses, dates of installation and contents of such tanks located on the Real Property are identified
in ‘Sghedule 4.15; (if) there are no, nor have there evet been, any coflectlon dumps, pits, and
disposal facilities or surface impoundments located on the Real Propetty for the contalnment of
- Hazardous Substances except as idenfified in Schedule 4.15 or in the documents referenced
thereon; and (iii) all existing underground storage fanks located on the Real Property have been
maintained in material complisnce with all Environmental Laws, To the knowledge of Sellers,
except as et forth on Schedule 4,15 hereto, no Seller has transported or arranged for the
transportation of any Hazardous Substance to any location not owned, operated or leased by any
Seller that is the subject of an action by any Govermmental Entity or any other third party that
would reasonably be expected to result in a claim against any Seller. Coples of all
environmentsl Investigations, studies, audits, tests, reviews or other analyses (collectively, the
“Bavironmental Reports”) conducted by, or that ave in the possession of, Sellers relating to the
System or Real Property have been made available o Buyer and all such Environmental Reports
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are listed on Schedule 4.15, Sellers have all Environmental Permits required under applicable
BEuvironmental Laws for Seflers to use the Real Property and any equipment located thereon as
curcently used by Sellers; all such Bnvitonmental Permits are valid and in effest; Sellers are in
compliance it all matotial respects with all such Environmental Pewmits and all such
Bavironmental Permits are listed on Schedule 4.15,

4,16, Hill-Burton and Other Liens, Exoept as set forth on Schedule 4.16 hereto, no
Seller has recelved any loans, grants or loan guarantees pursuant to the Hill-Burton Act program,
the Health Professions Bducational Assistance Act, the Nutse Training Act, the National Health
Planuing and Resources Development Act, and the Community Mental Health Centors Act, as
amended, or siollar laws or acts relating to healthoare facilities, The transactions contemplated
hereby will not result in any obligation on any Buyet to repay any of such loans, gtants or loan
guarantees, not subject any Buyer or the Assefs to any lien, restriction or obligation, including
any requirement to provide uncompensated care.

‘4,17, Taxes,

()  During the last five (5) tax years, each Seller has filed all federal, state and
local tax retusns required to be filed by it (all of which are true and correct in all material
respects) and has duly paid or made provision for the payment of all taxes (including any interest
ot penalties and amoynts due state unemployment authoritios) which are due and payable to the
appropriate tax authorities, Duting the last five (5) calendar years, each Seller has withheld
proper and accurate amounts from ity employees’ compensation in complance with all
withholding and similar provisions of the Code, including employee withholding and social
security taxes, and any and all other applicable laws, No deficiencies for any of such taxes have
been asserted or threatened in writing, and no audit on any such returns is currently under way or
thteatened in writing, There are no outstanding agreements by any Seller for the extension of
time for the assessment of any such taxes, No Seller has taken any action in respect of any
federal, state or local taxes (including any withholdings:requited to be made in respect of
employees) which may have an adverse lmpact upon the System or the Assets as of or
subsequent to Closing. There are no liens for delinquent taxes on any of the Assets,

(b)  For purpose of the Apgreement, “tax” or “faxes” means (f) all federal, state,
local or foreign taxes, chatges, foes, Lmposts, codtribuwtions, levies or other assessments,
including all net income, alternative minimum or add-on minimum fax, gross income, profits,
gross receipts, franchise, capital, paidup capital, capital stock, sales, use, value-added, ad
valorem, property, inventory, transfer, license, withholding, payroll, employment, social security,
unemploymens, excise, severance, stamp, occupation, business privilege, morcantile, estimated
taxes, environmental, windfall profits, customs duties, fees, ot other like assessments and
charges of any kind whatsoever, (i) all intovest, penalties, fines, additions to tax ot additional
amounts imposed by any taxing authority In connection with any item described in clause (1), and
(lif) any transferes liabillty in respect of any items deseribed in clanges (1) and/or (if) payable by
reason of contiact, assumption, transferee liability, operation of law, or othexwise, in each case
whether or not disputed. For purpose of the Agreement, “tax retum” means any return, repost or
statement filed or required to be filed with respect to any tax (including any attachments thereto,
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and any amendment thereof) including any mfomxauon retum, elgln for refund, amended return
ot declatation of estimated tax,

4,18. Employee Relations.

(a)  Bxcept as sot forth on Schedule 4.18(s), all employees of the System are
employees of one of the Sellers, BExcept as sef forth on Schedule 4.18( a), there is not presently
pending of, to Sellers’ knowledge within the last three (3) calendar years including the calendar
vear that includes the Effective Time, threatened, and no event has ooourred that could provide
any reasonable basis for any strike, slowdown, picketing, work stoppage, or employee grievance
process, or any proceeding against or affecting any Seller relating to an alleged viclation of any
legal requirements pertaining to labor relations, including suy charge, complaint, or unfair labor
practices clalm filed by an employee, union, or other person with the National Labor Relations
Board ot any comparable Goversment Eutity, organizational activity, or other labox dispute
againgt or affecting any Seller or tho System, Exospt as seb forth on Schedule 4.18(a), with
respect 1o the employees of sach Seller, no collective bargaining agreement exists of is ourrently

being negotiated by Seller; to Sellers’ knowledge no application for certification of a collective

bargaining agent ls pending; no written demand has been made for recognition by a labor
organization; to Sellers’ knowledge, no vaion representation guestion exists; fo Seflers’
knowledge, no unlon organizing activitles are taking place; and no employee of any Seller is
represented by any labor union or organization, .

()  Bach Seller has complled in sl materiel respects with all legal
requitements relating to employment; employment practices; terms and conditions of
employment, equal employment opporbunity; nondiscrimination; immigration; wages; hours;
payment of employment, soclal secutity, and similar payroll taxes; oceupational safety and
health; and plant closing. No Seller is llable for the payment of any compensation, demages,
taxes, fines, penalties, interest, or other amounts, however designated, for failure to comply with
any of the foregoing fegal requirements. Bxcept as set forth in Schedule 4.18(b), there are no
pending or, to Sellots’ knowledge, threatened clatms before the Equal Employment Opporfunity
Commission (or comparable state agency), complaints before the Oceupational Safety and
Health Administration (or comparable state agency), wage and hour olaxms unemployment
compensation olaims, workers® compensation elaims, or the like,

(¢)  Sellets have made available to Buyers the personnel records of all of the
employees of each Selfet and the salary or wage records for such employees inoluding records
reflecting sick or extended iliness, paid time off, vacation and holiday benefits that, as of the
Effective Time, are acerued or credited but vnused or unpaid. Sellers have made available to
Buayers coples of each employment, consulting, independent contractor, bonus, retention of
severance agreement to which any Sefler s a party, Schedule 4.18(c) sets forth the employees
who had an “employment loss,' as suoh term is defined in the Worker Adjustment and
Refraining Notification Act (the “WARN Act”), within the ninety (90) days preceding the
Closing; in relation to the foregoing, Sellers have not violated the WARN Act or any similar
state or focal legal requitements. To Sellers® knowledge, no employee of any Sefler is bound by
any .contract thaf purports to limit the ability of such employee fo engage in or contirwme or
perform any conduct, activity, dutles or practioe relating to the business of any Seﬂmt
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@  All necessary visa or worl anthorization petitions required to be filed by
Sellers have been timely and properly filed on behalf of any employees of any Seller requiring &
visa stamp, 1-94 status document, employment authorization document, or any other immigration
© document to legally work for Sellers in the United States. and all paperwork retention
requitements with tespect to such applications and petitions have been met, To the knowledge of
Sellers, no cutrent employee of any Seller has ever worked for such Selfler without employment
authorization from the Department of Homeland Security or any other Government Entity that
must authorize such employment, I-9 Rortms have been timely and propetly completed by
Seflers for all current employees of Sellers, -9 Forms have been lawfully retaited and
re~verified by Sellers, There gre no claims, lawsuits, actions, arbitrations, administratlye or other
proceedings, or to Sellers’ knowledge, governmental investigations or inguiries pending or
threatened against any Seller relating to such Seller’s compliance with immigration Jaws. There
have been no letters received by any Sellot from the Sccial Security Administration (“SSA”)
regarding the fallure of such Sefler’s employee’s Social Secutity number to match their name In
the SSA database.

4,19, Contracts and Commitments.

(a)  Schedule4.19 sets forth an accurate lst of all material written
commitments, contracts, leases, and. agreements, which matelally affect-the System or the
Assets, to which any Sefler Is a party or by which any Seller, the System or the Assets are bound,
and which involve future payments, performance of services or delivery of goods to or by Seller
in at amount or value in excess of One Hundred Thousand Dollars ($100,000,00) per contract o
an anhual basis, which have terms (including rencwal options and rights) in excess of one
(1) year, or which involve a contract with a physician, physiclan organization or other referral
source (“Material Contracts”), including; (a) agrecments with individual physicians or physician
groups and any other agreements with potentiaf seforral sources; (b} agreements with health
insurance payors, bealth maintenance organizatlons, preferred provider organizations,
accountable care organizations; olinlcally integrated networks, or other aliernative delivery
systeras; (o) Joint venture or partnership agreements; (d) employment contyacts or any other
contracts or conuitments with individual employees or agents; (€) contracts or, commitments
materially affecting ownership of, title to, use of or any interest in the Real Property (including
the Real Property Leases); (f) equipment leases; (g)equipment malitenance agresments;
(k) agreements with municipalities; (i) collective bargaining agreements or other contracts or
commitments with any labor unions, labor organizations, or other smployee sepresentatives or
groups of employees; (3} losn agresments, bonds, mortgages, liens, or other security agreements;
(k) patent licensing agreoments or any other agreements, Hoenses, or commitments with respoct
to patents, patent applications, trademarks, frade names, service marks, technical assistance,
copytighis, or other fike terms affecting the System or the Assets; () contracts or commitients
providing for payments based in any manner on the tevenues or profits of the System or the
Assets; and (i) agreements, Heenses, or commitments relating to data processing programs,
softwate, or souscs codes utilized in connection with the Systein or the Assets,

(b)  Sellers have made available to Buyers, subject to applicable law, tme,

accurate and complete copies of all of the Contracts, including, among others, the Material -
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Contracts, Sellers represent and warrant with respect to each Contract, including Material
Contraots, that: :

(i)  Such Contract constitutes the valid and legally binding obligation
of the Seller which is a party thereto and s enforceabls against such Seller it accordance
with its terms;

(i)  Such Contract constitutes the entite agreement by and between the
respective parties thereto with respect to the subject matter thereof;

(m)AIl obligations required to be performed by the Seller under the
terms of such Contract have been performed in all material respects, no act or omission
by the Seller has accurred or failed to ocour which, with the giving of notice, the lapse of
time or both would constitute a default under the Contract, and such Contract is in full
foree and effect without default on the part of the Seller;

(ivy Except as ex@ossly set forth on Schedule 4,19, the Corifract does
not require consent to the assignment and assumption of such Contract by the appropriate
Buyer;

(v)  Bxcept as expressly set forth on Schedule 4,19, the assignment of
the Contract to and assumption of such Contract by the appropriate Buyer does not.
requite any fee and will not result in any penalty or premium, breach, default, termination
or vatiation of the rights, remedies, benefits or obligations of any Party thereunder; and

(vi) Bach Countract is in compliance in all maferial respects with all
applicable federal, state and focal laws, regulations, judicial and administrative decisions,

4,20, Unclaimed Property.

(a)  Each Setler ig, and at all time hag been, in compliance with the applicable
state laws rogarding abandoned ot unclaimed property or escheat in all material respects. Each
Sellet has reported and remitted to each state as required by Law all amountis held, due or owing
by Selfer temaining unclaimed or unpaid for a period of time such that they aré presymed
abandoned under the applicable state laws, No amounts which are, or would be, or would
becoine, unclaimed property or presumed abandoned under the applicable state laws regarding
abandoned or unclaimed property have been written off, written or reversed to income, or
otherwise removed or excluded from the Seller’s Balance Sheet Liabilities,

(b  For purpose of the Agresment, “unclaimied propetty” means tangible and
intangible property held by the Seller as cugtodian for the apparent owner which is deemed
abandoned or unclaimed under applicable statg laws.

: 4,21, TYuventory/Supplies, All the inventory of medical and office supplies
(“Inventory”) constituting any patt of the Assefs is substantially of a quality and quantity usable
and salable in the ordinary coutse of business of the System. Obsolete iterns or Inventory Hems
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greater than one (1) year old have been written off the Financial Statements. The Inventoty is
cartied at the lower of cost or market, on a fitst-in, first-ont basis and is properly stated in the
Financial Statements, The Iaventory levels ate based on past practices of Sellers and ate
. reasonable and justified under the normal opetations of the Sellexs.

4.22. msurance. Schedule4.22 hereof lists the insmance policies covering the
ownership and operations of the System and the Assefs, which Schedule reflects the policies’
numbers, texms, identity of insuters, amouats, coverage, aud loss experience for the last five
(5) years per policy. All of such policies are In full force and effect with no premium airearage,
During the past five (5) years, Sellsrs have given in a timely manuet to their insurers all notices
required to be given under their insurance policies with respect to all of the clalms and actlons
covered by insurance, and no insurer has denled coverage of any such claims or actions, Except
as set forth on Schedule 4.22, atno time during the past five (5) yeats bas aity Seller (a) received
afty writtén notice ot other communication ffom any such insurance company cancelitig”or
materially amending any of such insurance policies, and, to Sellers’ knowledge, no such
cancellation or amendment is threatened; or (b) failed to present any material claim which Is still
outstanding under any of such policies with respest to the System or any of the Assets,

4,23, Third Party Payor Cost Reports. Each Seller tequired to fils cost reports has
duly and timely filed all such required reports for all the fiscal years through and including the
most tecently completed fiscal year, All of such cost reports completely and acourately reflect
" the information required o be included thereon and such cost reports do not claim and no Seller
has received reimbursement in any atmount in excess of the amounts provided by law or any
applicable agreement. Schedule 4,23 indicates which of such cost repotts have not been audited
and finally settled and a brief descriptions of any and all notices of program reimbursement,
proposed of pending audit adjustments, disallowances, appeals of disallowances, and any and all

other wmresolved claims or disputes in respect of such cost reports. Each Seller has established

adequate resetves to cover any potential reimbursement obligations or other liabilities such Seller
may have in respect of any such fhird party cost reports pertaining to any petiods prior to the
Bffective Time, regardless of when such cost reports are filed, and such reserves ate set forth in
the Finasctal Statements. .

4.24, Wiedical Staff Matters. Sellers have made available to Buyers ttue, correot, and
complete copies of the bylaws and rules and regulations of the medical staff of sach Hospital, as
well ag a list of all current members of the medical siaffs. Bxcept as set forth on Schedule 4.24
hiereto, there are no adverse actions pending with respect to any medical staff members of the
Hospitals or any ourtent applicant thersto for which a medical staff member or current applicant
has requested a judicial review hsarlng which has not been scheduled or has been scheduled but
has not been completed, and there are no pending or, o the knowledge of Sellers, threatened
disputes with curcent applicants or medical staff members of the Hospitals,

4.25. Intellectual Property; Computer Software. All Intellectnal Property (whether
reglstered or common law) currenily owned by Sellers is listed and described on Schedule 1.1(k)
hereto, No proceedings have been instliuted or ate pending or, to the knowledge of Sellers,
threatened which challenge the validity of the ownership by any Seller of such Intellectual
Property, and Sellers know of no basis therefor, No Seller has Heensed anyone to wse such
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Intellectual Propetty and Sellers have no knowledge of the use or the infringement of any such
Tntellectual Property by any other person. Sellers, collectively, own (or possesses leenses or
other. rights to use) all Intellectual Property, including all computer softwate programs and
similar systems used in the operation of the System and the Assets.

4.26. Compliance Program, Sellers have made available to Buyers a copy of the
current compliance program materials refated to Seflers and the System, incliding all program
descriptions, compliance officer and commuittes descriptions, and, to the extent they exist, ethics
and risk ares polioy materials, training and education materials, auditing. and moniforing
protocols, repotting mechanisms, and disciplinary policies. Except ag set forth in a writing
delivered by Sellers fo Buyers which specifically makes roference fo this Section 4.26 and set
forth on Schedule 4,26, no Seller (a}is Party to any ouwrrent, valld and binding Corporate
Integrity Agreement with the Office of Inspector General of the Depattment of Health and
Human Services, (b) has any current reporting obligation pursuant to any Settlement Agreement
entered into with any Government Bntity, (0 to Sellers’ knowledge, has, at any time during the
past five (5) years, been the subject of any Pederal health care program investigation conducted
by auny federal or state enforcement agency, (d) to Sellets’ knowledge, has, at any time during the
past five (5) years, been & defendant in any qui tam/False Claims Act litigation, (&) has, during

- the past five (5)yests, been served with or received any search warrant, subpoena, civil

investigative demand, or contact letter from any federal or state enforcement agency (except in
connection with medical services provided fo third-parties who may be defendants or the subjest
of investigation into conduct unrelated to the operation of the healthcare businesses conducted by
Sellers), and (f) has, during the past five (5)years, received any written complaints (or
complaints through their complance “hotline”) from employees, independent contractors,
vendors, physicians, or any other person that would indicate that Seller bas violated any law or
regulation, Schedule 4,26 includes a description of each andif and investigation conducted by
any Seller putsuant to its cornpliance program durlng the last five {5) years, For purposes of this
Agreement, the term “compliance program” refers to provider programs of the type deseribed in
the compliance guidance published by the Office of Inspector General of the Department of
Health and Human Services,

4,27, Full Disclosure, To the kmowledge of Sellers, coples of all documents referred to
in any Schedule delivered by Sellers hereto have been deliveted or made available to Buyers and
constitute trae, aconrate and complete copies thereof and include all amendments, exhibits,
schedules, appendices, supplements or modifications thereto oy waivers thereundet, unless noted
on the relevant schedule, No representation or warranty made by Sellers hereunder contains an
untrue statement of a material fact or omits to state a matetial fuct required to be stated herein or
necessary to make the statements contained herein not misleading.

5. REPRESENTATIONS AND WARRANTIES OF BUYERS.

As of the date hereof, as updated pursuant to Section 11,1, and as of the Closing Date,
Buyerts jointly and severally represent and wairant to Sellers the following:

5,1, Existence and Capacity, Bach Buyer (other than PMH) is a limited liability
compatty, duly organized and validly existing in good standing under the laws of the
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Commonwealth of Pennsylvania ot such other jutisdiction where domesticated. Each Buyer has
the requisite power and suthotity to enter into this Agteement, to porform its obligations
hereunder, and to conduct its business as now being conducted in all material respects. PMH isa
corporation, duly organtzed and validly existing in good standing voder the laws of the State of
Delaware, PMH has the requisite power and authority to enter into this Agreement, to perform
its obligations hereunder and to conduct its business as now being conducted. Bach Buyer (other
than PMH) is a direct ot an indirect, wholly-owned subsidiary of PMIH,

5.2, Powers; Consents; Absence of Conflicts with Other Agreements, Iite, The
execution, delivery and performatice of this Agreement by each Buyer and all pther agteements
referenced herein, or ancillary hereto, to which edch Buyer is a Patly, and the consummation of
the transactions contemplated hetein by each Buyer:

() are within its corporate powets, are not in tontravention of law or of the
terms of its organizational documents, and have been duly anthorized by all appropriate
corporate action;

(b  except as provided in Section 7.1 and Secton 72 below, do not require
any approval or consent of, or ﬁling with, any Govettment Butity or authority bearing on the
validity of this Agreement which is requited by law or the regulations of any such agency ot
authorlty;

(¢} will neither confliot with, nor resulf in any breach or contravention of, or
the cteation of any lien, charge or encumbrance under, any indenture, agreement, lease,
instrument oy understanding to which it is a party or by which it is bound;

{d) will not violate any statute, law, xule, or regulation of any Government
Butity to which any Buyer may be subject;.and

, {e)  will not violate any judgment, decres, wrif, or injunction of any court or
Government Entity to which any Buyet may be subject,

. 5.3, Binding Agreement, This Agreement and all agresments to which Buyers will

become a Party pursuant hereto are and will constitute the valid and legally blnding obiigations
of each Buyer, rss;aeatwely, and are and will be enforceable against each Buyer, respectively, in
aecordance with the respective terms hereof and thereof.

54. Fall Disclosure. Copies of all documents referred to in any schedule delivered by -

Buyers have been delivered and made available to Sellers and constitute true, aceurate and
complete coples thereof and inclnde all amendments, exhibits, schedules, appendices,
supplements or modifications thereto, No representation or warranty made by Buyers hereunder
contalns an unfrve statement of a material fact or omits fo state a material fact requited to be
stated herein or necessary fo make the statements contained herein not misleading, Without
Himitation, the foregolng expressly includes all of the Title Committnents and any and all
documents, instruments, easements, agreements, covenants ot resirictions referred to thereln.
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55.  Litigation/Investigations, There are no actions, proosedings, or investigations
pending or, to the knowledge of Buyers, threatened, that if determined adversely to Buyers
would have a materially adverse effect on Buyers’ ability t¢ consummate, the transactions
contemplated by this Agreement,

5.6, Compliancé with Laws,

(a)  Generally. Except ss disclosed in Schedule 5.6(a) hereto, to the
knowledge of Buyers, Buyers ate in material compliance and have at all times within the past
three (3) years complied with all Laws with respect to Buyets’ ownership, use and opetation of
their business except for noncompliance that would not have a materlally adverse effect on
Buyers® ability to consummate the transactions contetnplated by this Agreement. During the past
three (3) yeats, except as so disclosed, fo Buyers® knowledge, Buyers have: (i) properly filed all
material reports and other documents. required by any Governmental Entity; and (if) not received
any notice from any Governmental Entity that any of its assets or business procedures ot
practices falls to comply in any material respeot with any applicable Laws; except for
noncompliance that wonld not have a materially adverse offect on Buyers® ability to consummate
the transactions contemplated by thiz Agreement.

(b)  Health Care Laws, [ the three (3) year period immediately preceding

the Bxecutlon Date hereof, fo the knowledge of Buyers, neither Buyers nor any of Buyer’s -

employees while an employee of Buyers has committed a violation of federal or state Laws
regulating health care, including the Anti-Kickback Law, 420U.8.C. Section 1320a (the
“Anti-Kickback Law”), the Starkl and ¥ Jaws, 42 US.C. Section 1395nn, as amended (the
“Stark Law”), and the False Claims Act, 31 U.8.C, Section 3729, ¢f seq. (the “False Claims
Act™), except for violations that wonld not have & tnaterially adverse effect on Buyers” abifity to
consummate the transactions contemplated by this Agreerment, Noither Buyers nor any of ﬂaeu
employees or the physiclans on their medical staff, have been excluded from partimpaﬂon in
Medicate or any other federal health care program (as that term is defined in 42 U.S.C.
Section 1320a-7b(f)), subjest fo sanction pursvant to 42 US.C.1320a-7a or 1320a-8 or
convicted of a criminal offense under the Anti-Kickback Law, except for exclusions, sanctions ox
convictions that would not have a materlally adverse effect on Buyers’ ability to consummate the
transactions contemplated by this Agreement.

57, Licenses/Permits, To the knowledge of Buyers, Buyers have lawful authority
and have, or will reasonably promuptly obtain prior fo or within a reasonable period of time after
the Closing Date, as applicable, all material federal, state and local Licenses and Permits
necessary for or required to condnet their business operations where the faflurs to hold such
Licenses and Permits would have a matetially adverse effect on Buyers® ability to consummate
the transactions conternplated by this Agreement. All such materials Licenses and Permits ave or
will be valid atd in full force and effect. To the knowledge of Buyers, Buyers are in material
compliance with all such currently held Liocenses and Permits and the terms and regnirements of
all Governmental Botities with mspeot thereto except for noncompliance that would not have a
materially adverse effect on Buyers’ ability to consummate the transactions contemplated by this
Agreement, “To the knowledge of Buyers, no notlce from any authorlty in respect to the
revocatzon, fermination, suspensios, or limitation of any such Licenses or Permits has been
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issued or given, nor are Buyers aware of the proposed or threatened issuance of atty such notice,
exoopt where such notice would not have a materially adverse effoct on Buyers’ ability fo
consummate the transactions contemplated by this Agreement,

6.  COVENANTS OF SELLERS PRIOR TO CLOSING,
" Between the Execution Date of this Agreerent and the Closing:

6.1, Infermation. Sellets shall afford to the officers, authorized representatives and
agents (which shal! include accountants, attorneys, bankets, and other consultants} of Buyers full
and complete access during normal business hours to and the right to inspeet, at Buyers® sole
cost and expense, the plants, propetties, equipment, books, and records of the Sellers, and will
futnish Buyets with such additional financial and operating datg and other information as o the
business and properties of Sellers as Buyets may from time to time reasonably request without
regatd to where such information may be located, Buyers’ right of access and inspection shall be
exercised in such a manner as notio interfere unreasonably with Sellers’ operations,

6.2. Operations, Seilers shall:

(a)  ocerry on their busingss in substantially the same manner as presently
conducted and not make any material change outside of the ordinaty course of busivess in
personnel, operations, finance, accoumting policies, Real Propetty or personial property;

(b)  maintain the Assets and the Sysfer and all paris thereof in substantially
the same operating condition;

(e)  maintain the Inventory at substantially the same levels as exist as of the
Bxecution Date of this Agrecment;

()  perfoun alf of their obligations vnder agreements relating to ot affeoﬁng
the System, the Assets or Sellers’ opetations; '

(&)  keep In full force and effect thelr present insurance policies ot other
comparable insurance;

D use reasonable efforfs to maintain and preserve their business
organizations intact, retain their present employees within the System, and maintain their

relationships with physicians, suppliers, customers, and others having business relatnons with the
System,

(2)  comply with all applicable laws in all material respects;

(h)  keep, hold and maintain all Licenses reasonably necessary for the conduct
and operation of Sellers’ business;

) use reasonable measutes to avoid rendering any representation or warranty
contained in this Agreement Inaccurato or untiue as of the Closing;
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1) promptly notify Buyers in writing of any lawsuits, claims, administrative

actions or other proceedings ‘asserted o commenced against any of the Sellers or theit officers, -

ditectors or employees involving in any material way the ability of any such Seller fo
consummate the fransactions contemplated or required by this Agreement, or materially affecting
such Sellet’s business, properties or its assets; .

(X  promptly notify Buyers in writing of aay facts or circumstances that come
'to their attention atid that cause, or through the passage of time could reasonably cause, any of
the representations and warranties made by Sellets and confained fn this Agreement fo be unitye
ot misleading at any time from the Execution Date through the Closing;

()  continue to make (1) any and all requited or other soheduled contributions
to the DB Pension Plan for the 2016 plan year in the amounts sef forth on'Schedule 6.2(1) hereto
(as may be increased or decreased pursuant to the Janvary 1, 2016 DB Penslon Plan actuarial
determination) on a pro-rata basis up fo the Closing Date (where such pro-ration shall be based
on the number of days accurting between the start of the pro-ration period and the Closing Date),
and (i) the outstanding required contributions for the 2015 plan year in the amounfs also set
forth on Schedule 6,2() (plus accrued interest, If any) (as such confributlons may be increased or
decrensed pursuant to the Jannary 1, 2016 DB Pension Plan actuatial determination), provided
that if Closing ocenrs prior o Sellers’ full payment of the conteibutions for the 2015 plan year,
Sellers-shalf pay the remainitg balance of such contributions fo the DB Pension Plan on or
before the Closing Date; and Sellers shall pay PBGC premiums on a timely basis; and

(m) continue to acorue any exeoutive refention bonuses and any other refention
bonuses set forth on Schedule 1,3(k) on a monthly basis up to the Effective Time fv accordance
with past practice and in monthly amounts not less than have been historjeally acorued for such

bonuses,

6.3, Negative Covenants. Sellers shall not, without the prior written consent of
Buyers: '

(a)  amend, renew or ferminate any of the Coniracts, enter into any conitact or
commitment, or inour or agree fo incur any Hability which would constitute a Contract to the
exdent such Contract: (i) is outside of the ordinary course of business of Sellers; (if) involves
future payments, performance of services or delivery of goods to or by Sellers in an amount or
value in excess of One Hundred Thousand Dollars ($100,000.00) on an annusl basis; (iil) has
one ot mote physicians of physician organizations as a party and provides for total aunual
compensation (including any Incentives, bonuses, benefits or othes reimbursement) exceeding, ot
potentially exceeding, Five Hundred Thousand Dollars ($500,000.00); andfor (iv) s not
terminable by Sellers without cause and without penalty upon prior notice of twelve (12) months
ot less, all except as provided herein or as set forth on Schedule 6,3(a);

(b)  Inorease compensation payable or to become payable or make any bonus,
incentive or severance payment to or otherwlse enter into one or mote bonus, severance,
profit-sharing, deferted compensation, stock option, putchase, retainer, consuliing, retivement,
welfare or incentive plan Comfracts (including any plan or agreement under which “fiings
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benefits” are afforded) with any employee of the Sellers, except in tho ordinary consse of
business In accordance with existing personnel policies, consistent with past merit-based
practices in accordance with existing personnel policies or pursuant fo Contract requirements in
force on the date of this Agreement;

(¢) enter into (or materially amend oxisting) agresments for employment,
indemnity, retention, soverance, change-in-control, employes lease, deferred compensation, or
incentive compensation with, or agteements regarding loans or advances to, Sellers’ executive
management personnel as listed on Schedule 6.3(c);

(@)  oreate, agsume, or permit to exist any new debt, mortgage, pledge, or other
Hen or encumbrance upon any of the Assets or System ift excess of One Hundred Thousand
Dollats ($100,000), whether now owned or hereafier acquired;

(e)  sell, assign, lease, ot otherwise transfer or dispose of any property, plant,
or equipment except in the ordinaty course of business w:th cotnparable repiacement thereof, if
appropriate;

(H  incur capital expenditures in an aggregate ammount exceeding One Hundred
Thousand Dollars ($100,000) except.for expenditures identified on Schedule 6.3(£);

(g)  adopt any plan of merger, consolidation, reorganization, liquidation or
dissolution or file a petition in bankeuptey under any provisions of federal or state bankruptey
law or consent to the filing of any bankeupiey petition against it under any similar law;

(1)  purchase ot otherwise acquire any property or asset for an amount in
gxcess of One Hundred Thousand Dollars ($100,000), except for purchases of inventory ot
supplies in the ordinary course of business;

(1)  take any msterial action outside the ordmary gourse of business of the
System, the Assefs or Seflers generally;

()  enter into any agreement, undortake any action or fail fo take any action
that would have a Material Adverse Effect;

(k)  amend any provision of the Hospitals Medical Staff Bylaws or Medical
Staff rules and rogulations; or

@ settle any thivd party payor or governmental claims or cost teport appeals
or related proceedings or any other billing and/or ocompliance matters involving other
audit/review agenctes and organizations,

6.4. Governmental Approvals, Sollers shall () use reasonable efforts to obtain all
governimental approvals (or exemptions therefiom, including the Office of Attorney General of
the Commonwealth of Pennsylvania and the Court of Comunon Pleas of Delaware County,
Penunsylvanta, Orphans’ Court Division) necessary or requited to allow Sellers to perform their
obligations under this Agresment; and (if) assist and cooperate with Buyers and thelr
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representatives and counsel in obtaining il govemmental consents, approvals, and leenses
which Buyers deem necessary or appropuiate and in the prepavation of any document or other
material which may be required by any Government Entity as a predicate to of as a result of the
tramsactions contemplated herein,

6.5. Hart-Scoft-Rodine Notification. If not completed prior to the Execution Date of
this Agreement, Sellers shall, if and to the extent required by law, file all reports or othet
documents tequired or requested by the Rederal Trade Commission (“FTC") or the United States
Department of Justice (“Justice Department””) under the Hart-Scott-Rodine Antitrust
Improvements Aot of 1976 (“HSR Act™), and all regulations promulgated theteunder, concersing
the fransastions contemplated hereby, and, as Instructed by counsel, oompiy with any requests by
the FTC or Justice Department for additional information concerning such iransactions, in an
effort to allow the waiting perfod specified in the HSR Aot to expite as soon as reasonably
possible after the execution and delivery of this Agreement. Sellers shall furnish to Buyers such
information concerning Sellers as Buyers need to perform thelr obligations under Section 7.2, of
this Agreement. Seflets and Buyers shall each pay one-half (1/2) of the filing fees required
unider the HSR Act and all regulations promuligated thereunder,

6.6, Additional Finanecial Information, Within five (5) business days after they are
created (but in any event no later thaa twenty (20) days following the end of each calendar
month prior to Closiug), Sellers shall deliver to Buyers true, accurate and complete coples of the
unaudited balance sheets and the related ungudited statoments of income (collectively, the
“Interim Statements”) of, or relating to, the Sellers for each month thon ended, together with 4
year-to-date compilation and the notes, if any, related thereto, which shall have been prepared
from and in accordance with the Books and Records of Sellers, and shall falely present in all
matertial respects the financial position and results of operations of the System as of the date and

for the period indicated, all in accordance with GAAP consistently applied, except as set forth In -

Schedule 4.4(b),

6.7. Exclnswity No Sellers or any of their respective Lepresentatives agents,
directors, officers or employees, directly or indirectly, shafl: (8) offer any of the Assets
desoribed in thig Agreement for sale, lease or other disposition to any person or entity other than
Buyers, except in the ordinary coutse' of business; (b) merge or conduct any business
combination of any sort involving Sellers or any Affillate thereof with any other person or entity
except that any Selfer may metge with any other Seller or transfer all or substantially alf of its
assets to another Seller in connection with the fransactions contemplated herein; (¢) transfer the
membetship, control or any ownership interest in any Seller or any Affiliate thereof (including
any joint venture, LLC membership or partnership interests) fo any other person or entity except
as required under a joint venture, operating or partnership agreement and necessary to meet a
closing condition of wnder this Agrecment that has not been waived by Buyer; (d) enter {nto a
pattnership, LLC ot any other joint venture involving any Seller or any Affiliates thereof:
(e) enter into any agreement with any person or entity other than Buyers with respect to any of
the matters set forth in (a) through (d) above; or (f) solicit, encourage (by way of fusnishing
nwon-public information or otherwise), negotlate, hold discussions regarding, entertain, accept, or
take any other actions to facilitate, any offers regarding any of the matfors or actions set forth in
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(a) through () above. Sellers will prompily communicate to Buyers the substance of any mqmry
ot ptoposal concerning any such potential offer or transaction described above,

68. Insurance Ratings. Sellers shall take all action reasonably requested by Buyers
to engble Buyers to succeed to the Workers’ Compensation and Unemployment Insurance
ratings, and othet tatings for insutance or other purposes established by Sellers, Buyers shall not
be obligated to succeed to any such ratings, except as they may elect to do.so. At Buyer’s
election and to the extent allowable under the Pennsylvania Unemployment Compensation Law,
‘one of more Sellets shall join in an application to fransfer the whole or appropriate part of such
Seller’s Pennsylvania Unemployment Compensation esperience record and reserve account
balance to Buyer and file with the Pennsylvania Department of Labor and Industty such
supporting schedules ot other Information with respect to such experience tecord and reserve
account balance as said Department may xequire,,

6.9. Mediea) Staff Disclosure. Sellers shall delivet to Buysrs a written disclosure
containing a brief description of all adverse actions taken againtst medical staff members of the
Hospitals or applicants thereof during the past three (3) yeats which could resulf in claims or
actions against any Seller and which are not disclosed in the minutes of the meetings of the

Medical Bxecutive Committeo of the medical staff of the Hospitals, which have been made
avatlable to Buyers.

6.16. Consent for Asgignment of Contracts,

(a)  To the extent a Contract is not capable of being assigned without the
consent of a third party as sef forth in Section 4,19 or if such assighment or attempted assignment
would constitute a breach thereof ot a violation of any law (a “Non-Assignable Contract”),
nothing in this Agreement shall constitute an assignment of an attempted assignment thereof
prior to the time at which all consents necessary for such assignment shall have been obtained
and all legal restrictions removed,

(b Sellors shall use commercially reasonable efforts fo obtain the consent to
the assignment of any Contracty hereunder, including Non-Assignable Contracts, and Buyets
shall reasonably cooperate with their efforts, To the exient that any of such consents under
Material’ Contracts are not obtained: () Buyers shall not be requited to consummate the
transactions described herein pursuant to Section 8.7; and (i) if Buyers nevertheless elect to
watve the condition to closing-under Section 8.7 and consummate the transactions described
herein, then to the extent requested by Buyers, Sellers shall, during the term of the affected
Material Contract, use commercially reasonable efforts to (A) provide to Buyer the benefits
under any such Material Contract, (B) cooperate in any reasonable and lawful arrangement
designed to provide such benefits to Buyers, and (C) enforce for the account of Buyers, any
rights of Sellers under the affected Material Confract (Including the right to elect to terminate
such. Materfal Conirgot in accordance with the terms thereof upon the written direction of
Buyers) and for the peried that Buyers are recelving the benefit that would otherwise innre o
Sellets under the Material Contract, Buyers will be tesponisible for the obligations of Sellers
under the Material Contract relating to such period. Buyers shall cooperate with Selfers to
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enable Sellers fo pmvide fo Buyers the benefits contemplated by the immed:ate]y preceding
sentence,

(&)  If assignment of any Contract requires any additional payment by Sellers
of any fees, expenses, premiutus, expenditures, assessments or penalties in excess of One
Thousand Dollars ($1,000.00) in order to effeot assignment (provided that such payments are not
contemplated in such Contract), Sellers shall promptly notify Buyers of such payment and
Buyers may elect to either pay such amouats due in excess of One Thousand Dollars ($1,000. 00)
or not ocept assignment of sych Contract, Sellers and Buyers shall reasonably cooperate in
negotisting with third parties any payments assoclated with assignment of any Contracts
hereunder.

6.11, Corporate and Bulk Sales Clearance Certificate, Prior to Closing, Sellers shall
timely notify all Pennsylvania tax authorities, to the extent tequired by applicable law, of the
transactions contemplated by this Agreoment in the form and manner requited by such tax
authorities. Afier Closing, Sellers shall file with the Pesnsylvania tax authorities to tecsive
applicable tax clearance cextificates (“Tax Clearance Certificates”), From and after Closing,
_ Sellers shall defend, indemnlfy and hold harmless the Buyers having taken tifle to any of the
Assets from and agalnst any and all of such Seller’s tax liabilitles which ate imposed upon or
asserted against such Buyers ot the Agsets, including any fines, penalties or inferest thereot,
solely as a result of, or with respeot to, Sellers’ failure to obtain and deliver to Buyers any such
Tax Clearance Certificates prior fo Closing,

6,12, Unions. Prior to the Closing, Sellers shall kﬁep Ruyets regsonably apprised of,
gnd consult with Buyers, regatding the status of any negofiations (which shall include routine
pending grievances, arbitrations or similar complaints) regarding any collectlve bargaining
agrosment of the demand for recognition of any labor orgenization, Sellers shall not enter nto
any new collective bargaining agreement or exfension of any existing collestive bargaining
agteement or recognize auy labor organization without prior written consent from the Buyer.
Such consent shafl not be required if Sellers teasonably determine and notify Buyers that i
would interfere with Seilers’ bargaining or other obligations nnder the Natlopal Labor Relations
“Act,

6.13. TFoundation Merger. Prior to ot simultaneous with the Closing, Sellers shall
cause Deleo Foundation to merge with and into Crozer Foundation with Crozer Foundation to be
the surviving orgsnizatlon and successor in interest to afl assets and Habilities of both
organizations, and renamed “Crozer-Keystone Community Foundation,” Upon effectuation of
such merger, Sellers shall cause Foundation to execute and deliver to Buyers the Indemnification
Agreement attached hereto as Exhibit K and shall deliver 1o Buyers complete copies of the
Statement of Merget and Plan of Merger (with all attechments thereto) associated with the
merger of Deleo Poundation into Crozer Foundation,

6.14. Consulting Agreement, Subjectto compliance with applicable faws, as promptly
ag praoticable after the Exocutlon Date but by no later than thirty (30) days after the Execution
Date, the Parties shall negotiate and finalize a consulting agreement pursnant to ‘which Buyers
provide operational support to Seflers’ lesdership. The consulting agreement shall not be
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execufed or take effect until thixty (30) days afier the Parties make their required filing pursvant
to the Hart-Scott-Rodino Act pursuant to the terms of this Agreement. The consulting fee
payable to Buyets under such consulting agreement shall bo equal to 0,75% of “net patient
revenue” (as defined on Selfors’ financial statements) of the System per month, Sellers agree to
reasonably consent to make fecommended operational changes under the terms of such
consulfing agreement, The consulting fees payable to Buyers would be deferred and would only
be payable to Buyers if the Closing does not ocour as a tesult of a breach of this Agreement,
whete such breach is willfyl and intentionel by one or more Sellers and based on factors within
one or more Jellers® contral,

7. COVENANTS OF BUYERS PRIOR TO CLOSING.
Between the Execution Date of this Agreement and the Closing:

7.1,  Governmental Approvald. Buyers shall (i) use reasonable commercial efforts to
obtain all governmental approvals (or exemptions therefrom) necessary or requited to allow
Buyers to perforn their obligations under this Agteement; and (il) assist and cooperate with
Sellers and thelr representatives and counsel in obtaining all governmental consents, approvals,
and licenses which Sellers deem necessary or appropuiate and in the preparation of any document
or ather materlal which may be required by any Government Bntity as a predioate fo or as a
result of the transactions contemplated herein,

7.2,  Hart-Scott-Rodino Notification, If not completed prior to the Execution Date,
Buyers shall, if and to the extent required by law, fil all reports or othoer documents required ot
+ requested by the FTC or the Justice Department vader the HSR Act, and all regulations
promulgated thereunder, concerning the fransactions contemplated hereby, and comply promptly
with any requests by the FTC or Justice Department for additional information concerning such
transactions, so that the walting period specified in the HSR Act will expire as soon as
teasonably possible after the execution and delivery of this Agreement, Buyers agree to firnish
to Sellers such information concsrning Buyers as Sellers need to perfortn their obligations under
Section 6.3 of this Agreement, Sellers and Buyers shall each pay one half (1/2) of the filing fees
required undet the HSR Act and all regulations promulgated thereunder,

7.3, Unions, Buyers shall recognize the existing labor unions tepresenting Sellers’
employees ag such employees certified representative, TFollowing approval by the Office of
Attorney Genetal of Pennsylvania, as set forth in Section 6.4, and not prior thereto unless
othetwise mutually agreed upon by Sellers and Buyers, Buyers and Buyets’ representatives may
meet with each unfon to disouss the terms and conditions of employment for the bargaining vnits
they represent subject to Buyers’ obligations under Section 11.10 and Seotion 11 25. Buyers
shall keep Sellers apptised of such meetings and discussions,

8, CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYERS,

Notwithstanding anything hereln to the ocontrary, the obligations of Buyers to
consummate the trausactions described hcrem are subject to the fulfillment by Sellers, on or prior
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to the Closing Dats, of the following conditions precedent unfess waived in wriiing by Buyets at
or priot to the Closing; .

8.1, Representations/Warranties. The representations and warranties of Sellers
contained in this Agreement shall be frue in all material respects when made and as of the
Closing Date ag though such representations and wattanties had been tmade on and ag of such
Closing Date. Rach and all of the terins, covenants, and conditlons of this Agreement to be
complied with or performed by Sellets on or before the Closing Dafe pursnant to the terms
hereof shall haye been duly complied with and performed in all matetial respects,

8.2, Pre-Closing Confirmations, Buyers shall have received doouméntation from the
Selless or other evidence satisfactory to Buyers in theit reasonable discretion that Sellers have:

(a)  Received apptoval from ail Goverament Entities whose approval s
required to complete the transactions herein contemplated, provided that no such epproval is
conditioned upon or otherwise lapoges any changes or additional requivements with respect to
the transactions contemplated hereby that are not acceptable to Buyers, in Buyers’ reasonable

. disctetion;

(b}  Received confirmation from all applicable liconsure agencses that upon the
Closing all material Licenses required by law 1o opetate the System and the Assets as currently
operated and catry on Sellers’ business will be transferred to, ot issued ot reissued in the name
of, the appropriate Buyer;

{©)  Obtained reasonable assurances that Medicare and Medicald certification
of the System and the Assets for their operation by Buyers will be effective as of the Closing and
that Buyers may partmpate in and seceive teimbutsement from such programs offective as of the
Closing; and

. (d)  Obtained such othier consents and apptovals as may be legally or
confractually required for the consummation of the transactions degoribed herein,

83. 'Title Policy. For purposes of clatification, the processes and othet actions
desoribed In this Section 8.3 shall have been completed in accordance with the terms and
- conditions hereof prior to the Closing Date as one of the conditiohs under this Article 8 to
Buyers® obligations fo consuminate the tranggetions.

(a)  Attached to this Agreement as Sohedule 8.3 is a list of encumnbrances,
agreements, easéments and exceptions or objections to title pursnant to the title committents of
Commonwealth Lavnd Title Insarance Company (the “Title Company”) being so {dentified on
Schedule 8.3, All encumbrances, agreements, casements, or exceptions on Schedule 8.3 are
seferred o as the “Permitted Bncumbrances,” and the title commitments are referred to as the
“Title .Commitments” and individually ag a “Title Commitment” with respect to the
corvesponding Owned Real Property identified on Schedule 8.3 and the corresponding leases of
the Leased Real Property, as designated by Buyers, identified on Schedule 8.3 (such leases on
Schedule 8.3 being refesved to as the “Insnred Leases” and individually as an “Insured Leass”),
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Buyers shall prompily following the execution of this Agreement obtain outrent as-built ALTA
surveys with respect to the Owned Real Property and the Tusured Lease Parcels as designated by
Buyers (ooflectively, the “Surveys”). Buyers shall provide Sellers with a copy of the Sutveys as
and when received, Buyers shall provide written notice to Sellers (“Survey Notice”) of any
matters shown on the Surveys which adversely affeots Sellet’s titlo to or use and operation of the
Owned Real Property and/or the Insured Lease Parcels as currently being so used and operated
(collectively, the “Survey Objections”), which are not satisfactory to Buyers in their reasonable
discretion and which the Title Company ralses as an exception fo coverage, In the event that
Buyers provide the Sellers with a Survey Notice, Sellers shail use comumercially reasonable
efforts, during the Sutyey Objection Cure Period (as hereinafter defined), to cure to the
reasonable satisfaction of Buyeis (which Buyers agree shall be so satisfied if the Title Company
agtees not to raise the same as an exception to coverage or insure over the same) the Survey
Objections identified in the Survey Notice, As used in this Agreement, the term “Survey
Objection Cure Period” means the thitty (30) day peviod beginning on each date on which Sellers
receive a Survey Notice. Those matters disclosed on the Surveys fo which Buyers do not object
shall be deemed Permitted Encumbrances, It the event that Sellers have not completed the cure
of any of the Survey Objections by 6:00 p.am,, Bastern Standard Time, on the first business day
after the last day of a Swrvey Objection Curs Period, Buyers shall provide Sellers with a
reasonable estimate of the dollar amount of the claims, losses, liabilities, damages, faxes, costs
(Including court costs and costs of appeal) and expenses (including veasonable attorneys’ fees
and fees of expert consultants and witnesses) tesulting from Seller’s failure to cwure alt such
Sutvey Objections (“Survey Objection Cure Estimate”), If the aggregate amount of such Survey
Objections Cure Bstimate and any New Title Objections Cure Estimate, as defined jn Section
8.3(d) below (collectively, the “Cure Bstimates™), does not exceed Five Million Dollars
($5,000,000,00), then Sellers shall grant a credit to Buyers against the Purchase Price in the
aggregate amount of Buyers’ Cure Estimates and Buyers shall proceed to Closing subject to the
terms and conditions of this Agreement, If the aggregate amount of the Cure Estimates exceeds
Pive Millior Dolars ($5,000,000.00), Buyers shall have the right, to be exercised in Buyers’ sole
and exclusive discretion, to terminate this Agreement upon written notice of the same being
given to Sellers, which termination shall be effective on the date which is ten {10) business days
after the date such notice is received by Sellers, unless prior to the expiration of said ten
{10) business day petiod, Sellers agree, by written notice being sent to Buyers, to grant a credit to
Buyers agalnst the Purchase Price in the aggregate amount of Buyers’ Cure Hstimates, at which
point Buyers shall proceed to Closing subjeot to the terms and conditions of this Agreement. In
the event this Agreement is terminated by Buyers pursuant hereto, tieither party will theteafter
have any further rights, obligations or liability hereunder except with tespect to provisions hereof
which by thelr express tets survive a termingtion of this Agreement,

(b)  Subject to Buyets complying with all requirements, conditions and
obligations of Buyers under or pursvant to the Title Commitments, with respect to the Owned
Real Propetty, at the Closing, the Title Company shall be ready, willing and able to issue a pro
forma policy of owner’s title insurance pursuant to the Title Commitments (the “Owner’s Title
Polioy™) or matk-up the Titlé Commitments, in an amount equal to the portion of the Purchase
Price being allocated to the Owned Real Property aund shall insure to Buyers good and
marketable, fee simple title to the Owned Real Properfy subject only to (i) the Permitted
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Encumbrances atiributable to the same pursuant to Schedule 8.3, as the same may be amended
pursuant hereto, and (i) taxes for the current year and subsequent years.

()  Subject to Buyers complying with all requirements, conditions and
obligations of the Buyets undet of putsuant to the Title Commitments, at the Closing, the Title
Company shall be ready, willing and able to lssue a pro forma policy of Jeasehold tifle insurance
putsuant to fhe Title Commitments (the “Leasehold Title Policy”) of mark-up the Title
Commitments, i1 an amount equal o the portion of the Purchase Price belng allocated to the
nsured Leases and shall insure to Buyess good and marketable, leasshold title to the Insured
Leases subject only to the Pemuitted Encumbrances, attributable to the seme pursuaut to
Schedule 8.3, as the same may be amended pursuant hereto.

(d)  Prior to Closing, Buyers may provide written notice to Selfers (“New

"Matter Title Notics™”) of avy new matters raised by the Title Company affecting or relating to

title to the Owned Real Praperty or any Insured Leases provided such new mattets were (f) not
previously listed on the Title Comwitment for the same, (ii) not pertaining o any of the Buyets
or gy requirements, conditions or obfigations of the Buyers and (i) not already a Permitted
Encumbrance {(such new matfers belng collectively refesred to as the “New Title Objections™),
which are niot satisfactory to Buyers in their sole and absolute discretiont, Buyers shall inclode
with such New Matter Title Notice a copy of the updated Title Commitment referencing the New
Title Objection and a copy of any such document, instrument, agreement, lien, enoumbrance,
pasement or the like which is the basis of such New Mattet Title Notice and New Title
Objection. In the event that Buyers provide Sellers with a New Matter Title Notice, Sellers shall,
at Sellers’ sole cost and expense, cure such New Title Objections to the reasonable gatisfaction of

~ the Title Company so that the Title Compatsy shall either remove or insure over the same at

Closing, In the event Sellers fail to cure any New Title Objections pursuant hereto, Buyers shall
provide Sellers with a reasonable estimate of the dollar amount of the claims, losses, liabilities,

damages, taxes, costs (Ineluding coutt costs and costs of appeal} and expenses (inoluding

reasonable atforneys’ fees and fees of expert consultants and withesses) tesulting from Seller’s
faiture to cure all such New Title Objections (“New Title Objections Cure Estimate”), If the
aggregate amount of the Cure Hstimates, as defined in Section 8.3(a) above, does not exceed
Five Million Dollars ($5,000,000.00), Sellers shall grant a credif fo Buyers against the Purchase
Price in the aggregate amount of Buyers’ Cure Estimates and Buyers shall proceed to Closing
subject to the ferms and conditlons of this Agresment. If the aggregate amount of the Cure

Bstimates does exceed Five Milllon Dollats ($5,000,000,00), Buyers shall have the right, 1o be

exercised in Buyers’ sole and exclusive disctetion, fo texminate this Apgreement upon written
notice of the same being given to Sellers, which termination shall be effective on the date which
is ten (10) business days after the date such notice is received by Sellers, unless prior to the

- expiration of said ten (10) business day period, Sellets agree, by written notice belng sent to

Buyers, to grant a credit to Buyets against the Purchase Price in the sggregate amount of the
Cure Estimates, at which point Buyers shall proceed to Closing subject to the terms and
conditions of this Agreement. In the event this Agreement is terminated by Buyers pursuant
hereto, neither party will thereafier have any further rights, obligations or Hability hereunder
except with respect to provisions hexeof which by their express ferms survive a termination of
this Agreement.
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()  Notwithstanding the foregoing, Sellers must discharge and satisfy, and
cause to be released of record at or prior to Closing any mortgage, judgment, construction Hen or
monetary encumbrance (collectively, “Monetary Liens™) seoured by or otherwise encumbering
the Owned Real Property or the tenant’s leasehold Interest in the Insured Lease Patcels, except to
the extent the same perfain to Buyers, Sellers’ obligation to cause the telease of any such
Monetary Liens puxsuant fo the immediately preceding sentence shall survive the Closing, In the
event any Monetary Lien exists as of Closing which Sellers dispute, and the Title Company is
agteeable to insuring over the same, Buyers shall be obligated to proceed to Closing and the
terms of this Section 8.3(e) shall be deemed o be satisfied,

(f)  In the event that title to any of the Owned Real Property or the Insured

Leases 1y not as provided for in this Agreement as of the Closing, Buyers shall proceed fo

Closing, in which event Sellers will remain liable, in accordance with Section 13.2, for any and

all claims, losses, liabilities, damages, faxes, costs (including court costs and costs of appeal) and

" expenses (inoluding teasonable atforneys’ fees and fees of expert consultants and witnesses) that

a Buyer Indemnified Party (as defined in Section 13.2) incurs as a result of or with xespect to
such failure of title, subject to the Hmitations of Section 13.3,

84. Actions/Proceedings. No action or proceeding before a court or any other
Government Entity or body shall have been instinted or fhreatened to restrain or prohibit the
trahsactions herein contemplated, and no Government Entity shall have taken any othet action
with respect to the-Sellers, Assets or the System as a result of which Buyers reasonably and in
good faith deem it impracticable to proceed with the iransactions hereunder,

8.5.  Adverse Change. Since the Execution Date, there shall not have occurred any
event, change or occurrence that has or could reasonably be expected to have a Material Adverse
Bffect, and Sellers, collectively, shall not have suffered any change, loss or damage to the Assets

or the System, whether or not covered by insurance, which would have a Materxai Adverse
Effect, :

8.6, Insolvency. Sellers, collectively, shall not (i) be in recelvership or dissolution,
(iiy have ‘made any assignment for the benefit of creditors, (iii) have admitted in writing its
inability to pay its debts as they matore, (Iv} have been adjudicated a barkrupt, or (v) have filed a
petition in voluntary bankruptey, a petition or answer seeking reorganization, or ap arrangement
with creditors under the federal bankruptoy taw ot any other similat law or statute of the United
States or any state, not shall any sueh petition have been filed against Sellers,

8.7, Material Consents, Sellers shall have obtatned all consenfs, waivers and
estoppels of third. parties, lncluding in vonnection with assignment of certain Material Contracts
and in connection with Buyers’ acquisition of intetests in for profit Affiliates, joint ventures of
other affiliated organizations of Sellers pursuant to Section 1,1(0), that ate material fo the
consummation of the fransactions contemplated in this Agreement (collectively, the “Materiat
Consents"y as listed on Schednle 8,7, The Material Consents shall be in form and substance
reasonably satisfactory to Buyels,
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8.8. Vesting/Recordation. Sellers shall have furnished fo Buyers, In form and
substance reasonably satisfactory to Buyers, assignments or other instruments of transfer and
consents and waivers by others, necessary or appropriate to transfer to and effectively vest in
Buyers all right, title, and {nterest in and to the Assets, In proper statutory form for recording if
such recording is necessary or appropriate, '

89. Surveys and Reports, Promptly following the Exceution Date, Buyers, in their
discretion and at thelr sole cost, may commission from one or more reputable envirorimental
consulting or engineering firms: (i) 2 Phase Il environmental sampling and analysis of
envitonmental media at or beneath the Real Property, if deemed necessary or appropriate by
Buyers based on the results of Buyets’ Phase I environmental assessments; and/or (if) an
architectural and structural report on the Owned Real Property and the facilities situated thereon,
The scope, findings and conclusions of such reports shall be reasonably satisfactory to Buyers,

8.10. Closing Deliveries. Sellers shall have made the deliveries requifed to be made by
them under Sectlon 3.2 hereof,

8,11, Satisfaction of Indebtedness, Sellers shall have pald off or otherwise satisfied as
of Closing (including, as may be nécessary, through payment of the Purchase Price at Closing)
all indebteduess, including defeasanice of any bonds, as s reasonably necessary for ench Sellet to
convey its Assets to the apptopriate Buyer free and clear of all claims, assessments, security
interests, lens, restrictions and encumbrances of any kind, other than the Permitted
Enoumbrances and the Assumed Liabilities and/or as otherwise necessaty to carry out the
fransactions contemplated hereby, and Sellers shall have delivered reasonable documentation
thereof to Buyers as may be requested,

8.12. Pension Funding. - Sellers shall have satisfied their Pension Plan Contribution
funding obligations set forth in Section 2.4(h). :

8.13. Delivery of Other Agreements, Sellers shall have executed and delivered all
other agreements determined by Buyers to be reasonably necessaty or appropriate to.be entejed
into ptior o the Closing to effect the transactions contemplated herein.

9. CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLERS.

Notwithstanding anything herein to the contrary, the obligations of Sellers to
consummeate the transactions described herein are subject to the fulfillment by Buyers, on or
prior to the Closing Date, of the following conditions precedent unless waived in writing by
Sellers at or prior to the Closing:

9.1, Representations/Warranties. The representations and wartanties of Buyers .

contained in this Agreement shall be tiue in all material respects when made and as of the
Closing Date as though such representations and warranties had been made on and as of such
Closing Date, Each and all of the terms, covenants, and conditions of this Agreement to be
complied with or performed by Buyers on or before the Closing Date pursnant fo the terms
hereof shall have been duly complied with and performed in all material respects.
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9.2, Governmental Approvals, All materlal consents, authorizeflons, ordets and
. approvals of (or filings or registrations with) any Government Entify or other Party required in
connection with the execution, delivery and performance of this Agreement, as described in
Section 7.1, shall have been obtained or made by Buyers when so required, except for any
documents required to be filed, or consents, authorizations, orders or approvals required fo be
issued, after the Closing Date, '

9.3,  Actions/Proceedings, No action or ptoceeding before a cowt or any other
Government Eatity or body shall have been instituted or threatened to restrain or probibit the
fransactions herein confemplated, and no Government Entity shall have taken apy other action
with respect o the Sellers, Assets or the System as a tesult of which Sellers reasonably aud in
good faith deam it impracticable to proceed with the transactions hereundet.

94, Insolvency. Buyers, collectively, shall not (i) be in recelvership ot dissolution,
(i) have made any assighment for the benefit of creditors, (iif) have admitted in writing its
inability to pay its debts as they mature, (1¥) have been adjudicated a bankrupt, or (v) have filed a
petition in voluntary bankruptoy, a petition or answer sgeking reorganization, or an arrangement
with creditots undet the federal bankeuptey law or any other similar law or statute of the United
States ot any state, noy shall any such petition have been filed against Buyers.

9.5, Closing Deliveries, Buyers shall have made the deliveries required to be made
by them under Seotion 3,3 hereof,

16, RESTRICTIVE COVENANTS.

10,1, Purchase Price Proceeds, As promptly as practicable afier the Closing Date,
Sellets shall, after reserving for and/or paying off Sellers’ debt and other labilitles, transfer the
net proceeds of the Putchase Price paid to Sellers and any other net cash or investment assets to
the Foundation (the “Foundation Funds”). The term “Foundation Funds” shall include any return
on the investment thereof. A detailed description of Sellers’ proposed use of the Purchase Price
proceeds and projected amount of Foundation Fonds is set forth on Schedufe 10.1 heteto.

10.2. Enforcement Autherity; Annual Reports. For a perfod of ten (10) years after
the Bffective Time, Buyers shall develop and provide an annual report to the Foundation
regarding progress in meeting its commitments and compliance with covenants as set forth in
Sectlons 2.4 and 11,12 through 11,20 heteof, as applicable during such time periad. Subject to
limitations on remedies set forth in Section 14.21, Foundation shall have anthority fo enforce, on

behalf of Sellers, all legal and equitable rights aud remedtes of Sellers against Buyer pursuant to
this Agreement.

18,3, Nown-Compete. The Sellers hereby covenant and agree that, at all times during
the period of ten (10)years after the Effective Time, neither the Sellers nor any of theif
respective Affiiates shall, divectly or indirectly, own, lease, manage, operats, control, of
participate In any manner with the ownership, leasing, menagetnent, operation or conttol of any
business which offers healthoare setvices in competition with the Buyers, including but not
limited to any acute cate hospltal, specialfy hospital, rehabilitation facility, diagnostic imaging
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center, ambylatory of other fype of surgery center, urgent care center, or physiclan clinic or
physician medical practice (any of such uses belng referred to herein as a “Competing
Busmess”) within thicty-five (35) miles of any Hogpital campus {the “Restricted Area™), withont
Buyets® prior written consent (which Buyers may withhold in their sole and absolute discretion);
provided, however, that no Selier or any of their Affiliates will be precluded fiom
() patticipating in community benefit activitles that promote healthcare services for residents of
the commuuitles historically served by Sellers and their Affiliates, or (i) providing financial
support to or on behalf of uninsured or underinsured individuals in order for those individuals to
access health care services (including fiom a Competing Business), so long as they do not
provide financial suppott to another Competing Busmass within the Restricted Area,

104, Non-Solicitation. The Sellets hereby covenant and agree that, at all times during

the petiod of five (5) yeats after the Effective Time, neither the Seller nor any of thelr respective

© Affiliates shall, divectly or indirectly, recruit or sollcit for hive (other than through placing
advertisements or job postings in print or elecironic madia of general cirenfation) any officers or
executive management feam members of any Buyer as lsted on Schedule 104 (“Key
Management Personne!”) or otherwise encourage ov induce any such Key Management
Personuel to leave employment of Buyets, whether for business or other purposes, whete such
conduet or actions would have a reasonable likelthood of ending, curtailing, reducing or

interfeting with the business or other relationship beiween the Buyers and such Key
Management Persotinel,

10.5. Remedies, In the event of Seller’s breach of this Article 10, Sellers recognize
that monetary damages shall be inadequate to compensate Buyers and Buyers shall be entitled,
without the posting of a bond or similar security, to an injunction restraining such breach, with
the reasonable costs (Jncluding reasonable attorneys’ fees) of securing such imjunction to be
borne by the breaching Seller or Affiliate, Nothing contained herein shall be conistrued as
prohibiting Buyers from pursuing any other remedy available to it for such breach or threatened
breach, All Parties heteto hereby acknowledge the neoessity of profectlon agalost the
cornpetition of Sellers and their Affiliates and that the natore and scope of such protection undes
this Auticle 10 has been carefully considered by the Parties, Sellers further ackuowledge and
agree that the covepants and provisions of this Article 10 form part of the consideration undex
this Agreement and are armong the inducements for Buyers entering into and consummating the
transactions contemplated herein. The period provided, activities restricted and the ares covered
are expressly ropresented and agreed 1o be fair, reasonable and necessary, The consideration
provided for herein is deemed to be sufficient and adeguate fo compensate for agreeing to the
restrictions contained in this Article 10, I, however, any court determines that the foregoing
restrioctions are not reasonable, such restrictions shall be modified, rewritten o Interpreted to
include as much of their nature and scope as will render them enforceable.

11, ADDITIONAL COVENANTS AND AGREEMENTS.

11,1, Supplement to Schedules, From time to time prior to the Closing Date, the
Partlos shall supplement or amend with reasonable frequency, or promptly followlng the
reasonable request of the other Party, the information contalned in their respective disclosure
sohedules with respect to any material matfer arising afier the Bxecution Date, which, if existing
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“or ocourting on the Bxecution Date, would have been required to be set forth or described in any
disclosute schedule; provided, however, that no such supplement or amendment by a Party shall
be deemed to modify its disclosure schedules for the purpose of, as the case may be, (i)
certifying the accutacy of any representation or watranty made by Sellers in this Agresment or in

the Officer’s Certificates under Seotion 3.2(k) hereof, () determining whethet any of the

conditions set forth in Arficle 8 or Article 9 hereof have been safisfied, (i) indemnification in
Article 13 hereof, and (iv) incteasing the Habilitles or obhgations of Buyers, In the svent that a
Party supplements or amends the information contained it one of more of its disclosure
schedules prior ta Closing, the other Party may supplement or amend its schedules as it deetms
reasonably necessary with respect thereto (e.g,, if Sellers add: contraots requiting consent fo their
list of Material Conttacts on, or referenced on, Sghedule 4.19 prior to Closing, Buyers may, in
their discretion, supplement or amend their list of Matetial Consenits on Schedule 8.7 to add one
of more of such contracts). :

112, Termination Prior to Closing, Notwithstanding anything herein to the conirary,
this Agreement may be terminated at any time;

(@)  onor priorto the Closing Date By mufual written agresment of Sellers and
Buyers; ’

(b} on or prior to the Closing Date by Buyers following ten (10) days written
notice, if satisfaction of any condition to Buyers® obligations under Section 7 of this Agreement
becomes impossible or impractival with the use of commercially reasonable efforts (unless the
fallure tesults primarily ftom one or more Buyers materially breaching any representation,
wartanty, of covenant hereiny and such condition shall not have been waived by Buyers;

(¢©)  on ot prior to the Closing Date by Sellers following ten (10) days written
notice, if satisfaction of any condition to Sellers’ obligations under Section 8 of this Agreement
becomes impossible or impractical with the use of commeroially reasonable efforts (unless the
fatlure results primarily fiom one or more Sellers materially breaching any representation,
warranty, ot covenant herein) and such condition shall not have been waived by Sellers;

(d) by Buyers or Sellets if the Closing Date shall not have taken place on or
" before September 30, 2016 (which date may be extended by mutual agreement of Buyers and
Sellers and which date may be extended by Buyers by up fo ninety (90) days in the event that the
docpmentation and approvals required by Section 8.2 have not yet been provided); provided that
the right to terminate thls Agreement under this Section 11.2(d) shall not be available to any
Party if the failure of the Closing to take place by September 30, 2016 (as may be extended)
results primarily from such Party’s (or such Party’s AﬁihateS) bleach of auy representation,
wamanty or covenant herein;

(e) by Sellers upon thirty (30) days® prior written notice if Buyers have a
change of control where more than fifty percent (50%) of Buyers® outstanding equity interest, oy
substantially all of Buyers’ assets, are to be transferred to @ thitd party, but only if such third
party transfetes is; or is owned or vontrolled by, a health system or health plan whose principal

business Is operating hospitals or health systems, provided that, in addition to Sellers’ right to
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terminate putsnant to this Section, Buyers shall also pay to Sellers Five Hundred Thousand
Dollars ($500,000.00), ss Hquated damages, to cover the estimated costs incurred in connection
with the Transaction (‘Liguidated Damages”) with Buyers and Seflers acknowledging that the
Liquidated Damages set forth herein are not intended to be a pesalty and have been determined
to be a reasonable and good faith estimate of the probable loss and costs suffered by Sellers if
thig Agreement s terminated by Sellers as 4 result of such a change of control; for the avoidance
of doubt and without limiting the generality of the foregoing, acquisition by a private equity firm
or other investment firm of more than fifiy percent (50%) of the ouistanding voting equity
intorests of Buyers, or substantially all of the assets of Buyers, shall niot be considered a change
of control triggering Sellers” termination rights and rights to Liguldated Damages under this

Section 11.2(¢), even if such firm has investments la other health systems or health plans; or

(O by Buyers Immediately upon written netice to Sellers, if all of the
conditions o Buyers” and Sellers® obligations o vlose as set forth in Article 8 and Article 9 have
been satisfled or waived except that Buyers, as of the Closing Date, are utable to pay, or
otherwise fail to pay, despife vominercially reasonable efforts to obtain finatcitg on terms and

conditions that are acceptable to Buyers, {u their sole discretion, in accordance with

Section 2.1(a) and Section 3.3(a), in Immediately available funds an amount equal fo the

Bstimated Purchase Price (s “Financing PRaifure”). If Buyers tetminate this Agreement in

aceotrdance with this Section 11.2(f) or for atiy other reason as a result of a Financing Fallure,
PMH shall pay to Crozer, by no later than thres (3) business days following the date of
fermination, an amount equal to Thres Million Dollars ($3,000,000,00) (the “Tervmination
Payment”), The Tetmination Payment shall be secured by a fotter of credit issned by City
National Bank no later than five (5) business days afler the execution of this Agreement and
PMH shall take all wasonahlz necessaxy steps fo allow Crozet to draw upon such letter of credit
by no iater than the fourth (4") business day followlng termination of the Agreement pursuant to
this Section 11.2(f) if the Termination Payment has not been pteviously paid by PMH.

Termination under this Sectlon 11.2(f) and receipt of the Termination Payment shall represent
the sole and exclusive legal andfor equitable remedy available to Seflers under this Agteement,
or otherwise, with respesct to or otherwise on account of a Financing Faihure (which includes,
among other situations, any breach of, inaccuracy with respect to, default undet or failure to
satisfy o fulfill any covenant, obligation, representation, condition or warranty under the
Agreernent with respect {o or otherwise on account of a Financing Failure) and Buyers (including
PMH) shall be released by Sellers from auy and all claims related fo such Fmanomg Failure upon
receipt of the Termination Payment. :

If this Agreement is terminated pursuant to this Section 11.2, this Agresment shall be null and
void and alf rights and obligations of Sellets and Buyers hereunder shall terminate without any
Hability of any Pasty o any other Party, except that with respect to & termingtion of this
Agresment under Sections 11.2(a), (b) or (c), nothing herein shall prevent any Party from
pursuing any of ity legal rights or remedies that may be granted to any Party(ies) by law against
the other Party(ies) to this Apreement as a result of any default by the other Party(ies) I the

observance or In the due aud timely performanoce of such Parfy(les) of any of the covenants
hereln containted.
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11.3. Post-Closing Access to Information, Sellers and Buyers ackhowledge that
subsequent to Closing each Party may need aceess to Infounation or documents (including but
not limited to personnel files included in the definitlon of Assets above) in the control or
possession of the other Party(ies) for the purposes of, without limitation, concluding the
transactions herein contemplated, audits, compliance with governmental requirements and
. tegulations, and the prosecution or defense of third party claims, Accordingly, Sellers and
Buyers agree that for a period of seven (7) years after Closing, each will make reasonably
gvailable to the other's agents, independent auditors, counsel, and/or governmental agencies
upon written request and at the expense of the requesting Party such documents and Information
as may be available telating to the Assets and the System for periods prior and subsequent to
Closing to the extent necessary to facilitate, without limitation, concluding the transactions
herein contemplated, audits, compliance with governmental requirements and regulations, and
the prosecution or defense of claims,

11.4. Preservation and Access to Records after the Closing, After the Closing,
Buyers shall, in the ordinary course of business and as required by law, keep and preserve in
their original form all Records of the System and Assets existing as of the Closing, and which
constitute a part of the Assets delivered to Buyers at the Closing, Buyers acknowledge that as a
tosult of entering info this Agresment and operating the System they will gain access to patient
and other {nformation which is subject ta rules and regulations regarding confidentiality, Buyers
agree to abide by any such rufes and regulations tefating to the confidential information it
acquires, Buyers agree to maintain the Patient Records delivered to Buyers at Closing within the
System after Closing in accordance with applicable law (including, if epplicable,
Section 1861(v)(){T) of the Social Security Act (42US.C. § 1395(W)(D(E), the privacy
requirements of the Administrative Simphftcatxon subtitle of HIPAA and app]icablﬁ state
requnements with respect to medical privacy and requitements of relevant insutance cattiers, ail
in a manner consistent with the maintenance of patient records generated within the Buyers
gystem after Closing, Upon reasonable notice, during normal business hours, at the sole cost and
expense of Sellers and upon Buyers’ receipt of appropriate consents and anthorizations, Buyers
will afford to the representatives of Sellers, including their counsel and accountants, full and
complete access to, and. copies of, the Records transferred fo Buyers at the Closing (including
access to Patient Records in respect of patients treated by Sellers within the System), Upon
reasoniable notice, during normal business houts and at the sole cost and expense of Sellets,
Buyers shall also make their officers and employees available to Sellers at reasonable times snd
places after the Closing, In addition, Seflers shall be entitled, at Sellers’ sole tisk, to remove any
such Patlent Records from Sellers’ facilities, but only for purposes of pending litigation
involving a patient fo whom such records refer, ag certified in writing prior to removal by
counsel retained by Sellers it connection with such litigation and only upon Buyers’ receipt of
approptiate consents and authorizations; provided that if the ltigation is brought by or on behalf
of the patient o whom the records relate, such patienit shall be deemed to have consented to
disclosure and use in accordance with this Section, Any Patient Record so removed from the
System shall be promptly returned to Buyers following its use by Sellers. Any access to the
System , the Records or Buyers® personnel granted to Sellets in this Agreement shall be upon the
condition that any such access not materially interfere with the business operations of Buyers.
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11,5, Tax and Medicare Effect. None of the Parties (nor such Parties’ counsel or
aceountants) has made or is making any representations to any other Party (nor such Party’s
counsel or accovntants) concerning any of the tax, Medicare, Medicald or other reimbuisement
effects of the transactions provided for i this Agreement as each Party hereto represents that
each has obtained, ot may obtain, independent tax, Medicate, Medicaid and reimbursement
advice with respect therefo and upon which it, if so obtained, hag solely relied,

11.6, Reproduction of Documents, This Agrosment and all documents relating
hercto, including: (a) consents, waivers and modifications which may hereafter be executed,
(b) the documents delivered at the Closing, and (c) financial statements, certificates and other
information previously or hereafter furnished to Sellers or to Buyers, may, subject to the
provisions of Atticle 12, hereof, be reproduced by Sellets and by Buyers by any photographio,
photostatic, mictofitm, micio-card, miniature photographic or other similar process and Sellets
and Buyers may destroy any original documents so reproduced. Sellers and Buyers agree and
stipulate that any such repraduction shall be admissible in evidence ag the oxiginal itself in any
judicial, arbitral or administrative proceeding (whether or not the original is in existence and
whether or not such reproduction was made by the Sellers or Buyers in the regular course of
business) and that any enlargement, facsimile or further reproduction of such reproduction shall
likewise be admissible in evidence.

11.7. Cooperation on Tax Matters. Following the Closing, the Parties shall cooperate
fully with each other and shall make available o the other, as reasonably requested and at the
expense of the requesting Party, and 1o any taxing authority, all information, records or
docutents relating to tax Uabilities or potential tax Habilities of Sellers or Buyets and any
information which may be relevant to defermining the amount payable under this Agtesment,
and shall preserve all such information, records and documents (fo the extent a part of the Assets
delivered to Buyers at Closing) at least until the expiration of any applicable statute of
limitations or extensions thereof.

11.8. Cost Reports. As set forth fn more detall in the Transition Seryvices Agreement,
Sellers, at their expense, shall prepare and fimely file all terminating and other cost reports
requited or permitted by law to be filed under the Medicare and Medicaid or other third party
payor programs and the State Health Agenocy for periods ending on or prior to the Effective
Time, or as a resulf of the consummation of the transactions described heteln (“Seflers Cost
Reports™), Buysts shall forward to Selfers any and all eorrespondence relating to Sellers Cost
Repotts within fifteen (15) business days after receipt by Buyers, Sellers shall remit to Buyers
any recelpts of funds relating to Sellers Cost Reports within fifteen (15) buginess days after
receipt by Sellers. Buyets shall receive all rights fo Sellers Cost Reports for any amounts
receivable and assume all liabilities with respect to Sellers Cost Reports for any amounts
payable, in respect of such reports or reserves relating to such reports, without limiting any of
Buyers’ rights or remedies hereunder, To the extent assignable and transfertable, Buyers’ rights
shall include the right to appeal any Medicare or Medicaid determinations relating to Sellers Cost
Reports. Sellers shall retain the originals of Sellers Cost Repotts, correspondence, work papets
and other documents relating to the Sellers Cost Reports, Sellers shall furnish coples of such
cost repotts, cortespondence, work papers and other documents to Buyers upon request,
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11.9. Misdirected Payments, BEtc. Selless and Buyers covenait and agree to remit,
with reasonable prompiness, to the other any payments received, which payments are on or in
tespect of accounts of notes receivable owned by (or are otherwise payable to) the other
(including any incentive payments, Meaningful Use fimds, ste,) pursuant to the torms hereof, In
addition, and without Gimitation, in the event of a determination by any. govetnmental or
third-party payor that payments to the Seflers resulted In an overpayment or other determination
that funds previously pald by any program or plan to the Sellers must be repaid, Sellers shall be
responsible for repayment of said monies (cu defense of such actions) if such overpayment ot
other tepayment detetmination was for services rendered: prior to the Bffective Time and Buyers
shall be responsible for repayment of said monies (or defense of such actions) if such
overpayment ot other repaymettt determination was for services rendered after the Effective
Time. In the event that, following the Closing, Buyets suffer any offsets agalnst refmbursement
ynder any thirdsparty payor or reimbursement programs due to Buyers relating to amounts owing
under any such progtams by Sellers, Sellers shall, within five (5) business days following

_demand from Buyets, pay to Buyets the amounts so billed ot offset. These obhgattoas shall be

in addition to any other remedies available herein,
1110, Tmployee Matters.

(a)  As of the Closing Date, Sellers shall terminate all of their respective
employees and Buyets shall offer to hire all active employees of such Seflers who are in gaod
standing as of the Effective Time (including the management tean) (the “Flited Employses”) in
positions and at compensation levels and health and welfare benefit levels substantially similar to
those being provided by Sellers as of the Closing Date, subject to the standard pre-employment
sotecning process conducted by Buyets and their Affiliates. For purposes of this subsection,
“active” employess shall mean those individuals on the employment rolls who are reporting fo
and attending work on a regular basis and shall also mean: (f) employees who are on matermity
or paternity Teave and are entitled to reemployment tights under applicable law, (i) employees
who are on leave pursnant to the Pamily and Medical Leave Act and are entitled fo
reemployment rights under such faw, and (i) employees who are on leave due to service in the
uniformed services pursuant to the Uniform Services Employment and Reemployment Rights
Act of 1994 and are entitled fo reemployment rights under such law. An employee in “good
standing” shall mean an employee who Seller indicates is not suspended according to Selfers’
policies as of the Closing Date. Individuals who are not active employees due to long-ferm of
shoti-term disability, workers compensation or otber Ieaves of absence not mentioned herein
shall not be an “active” employes until such time when they unotify Sellers they are ready and
meef all requirerents for reporting to work, at which time Sellers will notify Buyer and Buyer
then will consider them for employment as an active employee of Seller, Notwithstanding the
foregoing, Buyets teserve the right not to hire or continue the wmployment of any individual
employee for caunse (i.e, with a legitimate reason with respect to such employes’s job
perfortmance or conduct) or based on staffing considerations, upon reasonable advance notice to
Sellers (if prior to the Closing) and the employes. Nothing herein shall be deemed to affect or
limit in any way normal management pretogatives of Buyers with respect to employees or 1o
create or grant to any such employees third-party beneficlary rights or claims of any kind or
nature, Within the perfod of ninety (90) days before the Closing, Sellets shall not take any action
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that would result in WARN Act liability with respect to employees of the System, With respect
to tetminations of employees following the Closing, Buyets shall be responsible for any
notification required under the WARN Act. TIn tespect of the Hired Bmployees, Buyers shall
provide such employees with employee benefifs as described in Schedule 11.10(a), provided,
however, that for the remainder of the 2016 calendar year following the.Closing Date, the health
and welfaro benefits levels shall be substantially similar to those benefits levels provided by
Sellers as of the Closing Date. Buyers shall recognize the existing senlority and setvice oredit

with Seflers of all Hired Employees for benefits purposes in Buyers® retivoment plans and shall -
provide credit under such plans for purposes of determining eligibility and vesting and the rate of

benefit acerual (but not actval benefit accrual); provided, however, that no such credit need be
given in respect of any new plan commenced or partivipated in by Buyers in which no prior
service credit is given or recognized to or for other similarly-situated plan participants, In
providing benefits to Hired Bmployees under Buyers’ welfate benefit plans, Buyers welfare
benefit plans shall walve pre-existing conditions Hmitations, waiting perdods, evidence of
insutability or othet exolusions or limitations in Buyers’ welfare benefit plans which might
atherwise apply to such Hited Employees and shall recognize the existing seniority and service
oredit with Sellers of all such Hired Employees to provide credif under stioh plans for the
purpose of determining eligibility, except 1o the extent such Hired Employees have not satisfied
such limitations under the current welfare benefit plans of Sellers or such walver of pre-existing
conditions is requested of an insurer, but aftet diligent pursuit is not permitted under one oy more
of Buyers® short-tetm or long-term disability plans provided throngh insurance contracts of
policies, Buyers shall give all Hired Bmployees credit for their years of service with Sellers for
the purpose of determining benefits under Buyers® vacation, sick pay and other paid-time-off
PLOgIAMmS, :

()  Buyers shall give credit to all Hired Employees for their actual
acocumulated and unused paid time off hours to the extenf included in the caleulation of Net
Working Capital, Buyers shall also give credit to all Hired Employees for their actual and
unused gick time hours for each Hired Employee. Such amounts shall nof otherwise be subject
to reduction, offset, or any other limitatlon wnder Buyers® sick thwe benefits policies and
procedures, - '

11,11, Tramsition Services. Pursuant to the terms and conditions of the Transition
Services Agreement affachéd hereto as Exhibit I, following the Closing, the Buyers shall provide
Sellers with certain specified itoms and services as reasonably necessary to assist Sellers in
transitioning ownership and operation of the System and Assets and winding down operations,
all upon reasonable and customary terms mutnally agreed upon by the Parties,

11,32, Local Advisery Board, Buyers and Sellers shall establish and appoint a focal
advisory board (the “Advisory Board”) to ensure ongoing, meaningful input fiom local
community and physician leaders with respect to the Systorn, The Advisoty Board shall be
comprised of nine (9) individuals, including local community and physician leaders, four (4) of
whom shall be appointed by Crozer’s Board of Directors subject to Buyers® prior approval,
which approval shall not be unreasonably withheld, and four (4) of whom shall be appointed by
Buyers, with the remaining member selecfed by the Foundation from among ifs Board of
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Directors o serve as a voting ex-gfficio member, The Advisory Board shall be self-perpetuating
with annual elections conducted by the then cwrent Advisory Board members on a staggered
hasis such that toughly one-thied (1/3) of the members are subject to election each year, with the
exception of the slot for the Foundation board member, who shall be selected and appointed by
the Foundation from itne to time, provided that, at all times: (§) at least fifty percent (50%) of the
members shall be physicians on the actlve Medical Staff of one or more of Buyets® Hospitals;
and (i) the Advisory Board members shall reasonably attempt to tnaintain the same membet
composition and representation described above, For as long as Buyers own and opetafe one or
mote of the Hospitals, the Advisoty Board shall meet on a regular basts and have the following
responsibilities, all of which shall be advisory i nature and not binding with respect to Buyers:
{#) make recommendations and suggestions with respect to medical staff credentialing;
(b) provide input on policles and clinical progratms; (¢) provide input in the development and
review of strategic plans; (d) provide input on operating and capital budgets; (¢) provide input
and support physiclan recruifment efforts; (£) provide input on succession plans for executive
leadership at the Hospitals; (g) promote community health inifistives; and (k) monitor the
commitment to maintaln and improve quality indicators, The initial list of Advisory Board
members (with theit initial staggered terms) and the charter for the Advisory Board are attached
as Exhibit [ hiereto prior to the Closing Date,

11.13. ¥inaneial Assistance Policies, - For a period of at least five (5) years after the
Effective Time, Buyers shall; (a)adopt and malantain Sellers’ charify care policles for the
treatment and finanoial assistance of indigent patients of the Hospitals in accordance with
applicable Jaw; (b) cause the Hospitals to freat any patient presented to the emergency room who
has a medical emergency ot who, in the judgraent of & staff physician, has an immediate
emetgency need; {c) tiof turn away any such patient on account of age, race, gender ot inability
to pay; and (d) cause the Hospitals to contlnue to provide medically necessary setvices to
patients in the communities served by Sellers, including those unable to pay for emergent and/or
medically necessary cate, subject to Sellers® charity care policles, This covenant shail be subject
in alf respects to changes in governmental policy.

11,14, Community Benefif, Education Programs and Aftiliations, For as long as
Buyers own and operate one ot more of the Hospitals, Buyers shall; (a) suppost the health and
well-being of residents in the communities served by Sellers through wellness, hedlth eduocation
and other community programs; (b) malntain Sellers’ graduate medical education programs in
existence as of the Closing provided that there are no material changes in the reimbutsement or
clinical requirements for such programs; and (o) maintaln a sirategic alignment with ChesPenn
Health Services, Inc,, which operates a federally qualified health center, I order to continue
providing critical primary care access to underserved and low socioeconomic, at~tisk populations
in the commmunities served by Sellers, on commercially reasonable terms mutually agreed upon
by the Parties and generally consistent with the pre-Closing tefationship with Sellers.

11,15, Availability of Services. Buyers shall: (a) for as long as Buyers own and operate
one or more of the Hospitals, use commercially reasonable efforts to ensure that residents of
Delaware County, Pennsylvania have access to a full range of healthcare services including
primary, secondary and tertiary care, specialty and hospital-based services, and emergency and
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utgent care fheilities necessary to support the needs of the community; and (b) for a period of at
least five (5) yeats afer the Bffective Time, Buyers shall preserve key service lines within the
System, including women’s services (including obstetrics and neonatal intensive care services),
behavioral health, pediatrics, frauma (including bura), and emergency medicine, with a finther
comuitment to maintain Bmergency Access Points in the communities served as of the Closing
Date, Buyers futther agree to consult with the Advisory Board in advance of any significant
changes in such setvices listed in subsection (b) above afler the five (5) year petiod after the
Effective Time. .

11.16.‘ Futare Sale or Closing. For a period of ten (10) years after the Effective Time,
Buyers shall not sell or close any of the licensed Hospitals, including any campus of a licensed
Hospital providing inpatient acnte care setvices as of the Effective Time, acquired as part of the
transactions contemplated hereby unless congented to by the Advisory Board and the Foundation
in advance, Notwithstanding anything hetein to the contrary, the prohibition of this
Section 11.16 shall not apply to: (a) any sale or closure requived by a Government Enfity;
(b) any merger, sale or other {ransaction that does not relate solely or principally to the Assets
purchased pursuant to this Agreement; or (c) any cotporate-level transactions involving Buyer’s
stock or securities, including macro-level mergers, recapitalizations or reorganizations or other
changes of control of PMH or its parent, Tn the event of any transactions described in
subsections (b) and (c) above, or any other change in control of Buyers after the Bffective Time,
any suceessor shalt be required fo comply with, and shall be bound by, the post-closing
covenhants and other obligations of Buyers as set forth in this Agreement,

11.17, Capital Expenditures, During the first five (5) years following the Effective
Time, Buyers shall invest, or enter into binding commitments to invest, at least One Hundred
Million Dollars ($100,000,000,00) for routine capifal needs of the System and an additional One
Hundred Million Dollars ($100,000,000,00) for strategic capital needs of the System, including
expenditures in connection with Sellers’ current construotion project involving an ambulsiory
care center ih Broomall, Penmsylvania, which project is in process as of the Exeoution Date and
the expenditures associated therewith are cutrently estimated to be about Twelve Million Dollars
($12,000,000,60). As used in this Section-11,17, “capital needs” shall include new equipment,
squipment replacement, facility renovations, new facilities, medical office space, development of
new serviees, information systems, physiclan recruitment, physician practice acquisitions, and
other capital improvements, including "commitments incurred pursuant to operating or
cap:tal/fmancmg leases, ot other off balance sheet financing mechanisms.

11.18. Strafegic Planning, As soon as possible following the Effective Time, Buyets
shall commence a strategic planning process (the “Strategic Planning Process”), which shall be
fed by Buyers’ local management team, The Strategic Planning Process shall provide for the
evaluation of market deta and projections, current and proposed regulatory envitonments,
operational and financial requirements, and capital expenditures models in the matkets in which
Sellers operated to best detetmine the use of the Buyers’ invested capital pursnant o
Section 11.17. Without limiting the generality of the foregoing, within twelve (12) months of the
Effective Time, as part of the Strategle Planning Process, Buyers shall specifically review the
potential expanded strategic deyelopment on the Springfield Hospital campus,
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11.19. Branding and Xdentity, For as fong as Buyers own-and operate one or more of
the Hospltals, Hospitals and other provider organizations within the System shall retain thelt
trade names as ntilized immediately prior to the Effective Time, For a period of five (5) years
afler Clostng, Buyers, with the approval of the Advisory Board and the Foundation, may choose
to append to, or include in Hospitals’ or System’s trade name in use immediately priot to the
Effective Time one or more of Buyers®, or Buyers Affillates’, existing corporate ot trade names.
For a petiod of five (5) years afier the Effective Time, Buyers shall not approve ot adopt any
branding plan, or materially modify any trade natne usage, with respect to the Hosplials and
other provider organizations within the System without the prior approval of the Advisory Board,
as well as, In the case of branding plans, the prior approval of the Foundation.

11,20, Corporate Functions and Sexvices. Promptly after the Effective Time, Buyets
shall provide the acquired System with full and complete corporate support from PMH and its
Affiliates with respect to the following: (8) comprehensive support and back office services, as
more fully described in Schedule 11.20(a); (b) comprehensive physiojan infrastructure and
alignment services, including the Coordinated Regional Care (“CRC”) model; (¢) expertise in
operational efficienciss; (d) inclusion in Prospect’s group purchasing organization (“GPO”)
arrangements; (€) programs, services and infrastructure that soppott the transition and
advancement towards value-based care (e.g., ACO’s) and population health management; and
(D quality and patient safety programs and infrastructure,

11,21, Medical Staff and Physicians. As a result of the acquisition of the Assets by
Buyers, there will be no change or modification fo the current staff privileges for physicians on
the medical staff of the Hospitals who are in good standing, Buyers shall adopt the curtont
medical staff bylaws of the Hospitals as of the Effective Time. Buyers shall maintain open
medical staffs at the Hospitals, except with respect to existing closed departments thereof lstod
on Schedulé 11.2], end Buyers shall continue to work collaboratively with independent
physicians, All agreements botween Sellers and physicians, including employment agreements,
shall be included in the Contracts to be assigned to and assumed by Buyers fo the exfent
assignable and assumable by the terms of such contracts and under applicable law; provided
however, that Buyers may elest not to assume any of such agreements on reasonable notice to
Sellers prior to Closing should Buyers reasonably determine, based on Buyers’ review of
applicable federal o state laws or regulations, that assumption thereof would be in violation of
such applicable federal or state laws or regulations, Following the Closing, Buyers shall
generally make available to the employed and medical staff physicians such physician resources,
expertise, intellectnal capital, entities and associated operational support functions as generally
available to Buyers® Affiliates.

11,22, Quality Reporiing, Sellers shall submit all quality data required uunder the
Quality Programs to CMS or its agents, and all quality data requived under ORYX to The Joint
Commission, for any reporting period with reporting deadlines between the date of this
Agreement and the Effective Time, If a repotting period ends priox fo the Effective Time, but
the reporting deadline for such reporting petiod ends after the Bffective Time, Sellers shall
prepare and sybmit the quality data for the System required wnder the Quality Programs and
ORYX in accordance with applicable filing deadlines and in the form and manner required by
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CMS and The Joint Commission, respectively, ot, at the sole option of Buyers, Sellors shall
transmit such quality data to Buyers in a form mutually agreeable fo Buyers and Sellers or allow
Buyers aceess to such data, to enable Buyers to submit quality data for the System required
under the Quality Programs and ORYX for such reporting period. If the Bffective Time falls
between the first and last day of a reporting period, Sellers shall cooperate with Buyers to ensure
that all quality data requived to be submitted for the System under the Quality Programs and
ORYX for the portlon of the reporting peried during which Sellers owned the System can be
aggregated with the quality data for the portion of the reporting period during which Buyers
owned the System, to etiable Buyers and/or Sellers to submit the quality data for the System
requited under the Quality Programs and ORYX in accordance with applicable filing deadlines
and it the form and manner required by CMS and The Joint Commission, respectively.

11.23, Continuation of Insurance, Except as otherwise provided in this Section 11.23,
from and after the date of this Agreement through: (a) a date that is at least seven (7) years from
the Effective Time for claims-made policies, whether through the purchase of an extended
reporting  endorsement/tail® coverage or otherwise; and (b)the Effective Time for
ocourrence-based policies, Sellers shall, at thelr sole cost and expense, maintain in effect without
material modification, all existing insurance coverage in effect as of the date hereof other than:
(i) professional Iiabﬂity inswrance for each of the Hospitals and Sellers’ other fnstitutional health
care providers in the System, as well as for all employed physicians and other health care
professional employees of Sellers for any claims related to the perlod prior to the Bffective Time;
and (it) comprehensive goneral liability insurance and cybersecurity insurance with respect o
Sellers’ potential Hability for any acts, omissions, events, claims or oceurrences arising out of ot
otherwlse related to the System, the Assets, Sellers’ employees or the Sellers generally prior fo
the Bffective Time, all fo the extent such excepted ligbilities remaln Insured throngh Cassatt
and/or its Affiliates or otherwise as specified below, The insurance described above shall have
coverage levels equal to the levels maintained by Sellers immediately prior to Closing. Sellers
shall provide Buyers with at least thirty (30) days prior written notics of the cancellation,
reduction ot termination of any such insurance coverage, For a period of at least seven (7) years
from the Bffective Time, Buyers, through Cassatt and/or its Affiliates or otherwise, shail
maintain claims-made policies, with coverage for “prior acts,” for professional liability and
comprehensive general Hability Inswrance and cybersecurity insurance set forth in subsections
(b)(i) and (b)(if) above af voverage levels equal to the Ieve!s malntaived by Selless immediately
prior to Closing.

11.24. Cooperation on Payor Matters. Following the Closing, the Sellers shall
cooperate with Buyess and afford Buyers the oppotfunity to reasonably patticipate in any third
party payor settlement and/or audit proceedings involving Sellers and/or pre-closing operation of
the System, including, without limitation, matters and proceedings related to Medicare, Medicald
and CHAMPUS/TRICARE cost reports and CMS Recovery Audit Contractar appeals or other
billing andfor compliance matters involving other auditreview agencies and organizations.
Sellers shall not setile any claim, audit, proseeding or investigation concerning billing and/or
compliance matters without the prior written conseat of Buyers to the extent the fetms of such
settlemment impose any obligations or restrictions on Buyers,
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11.25. Section 4204 Sale of Assets. Buyers and Sellers each desire to have the
withdrawal Habillty exclusions of Section 4204 of ERISA apply to the sale of assets under this
Agreetent. Ag a condition of the Agreement and according to the terms. of Section 4204
BRISA, Buyer has agreed fo contribute. fo the Pension Pund of Hospital and Healthcare
Employees‘ of Philadelphia and Vicinity (the “Pension Fund”) for substantially the same number

of contribution base unity for which Sellers were obligated prior to the Closing Date of the -

Agreement, Sellers agree to be secondarily liable for any unpaid portion of withdrawal Hability
to such Pension Fund that Buyer may incur in the five year perlod following the Closing Date.
It the event of Sellers’ distribution of assets or liquidation, then to the extent required in Section
4204(=)(3) of BRISA, Sellers shall provide a bond or an atmount'in ‘escrow equal fo the present
value amount of the potential withdrawal Hability owed 1o the Pension Fund, determined as of
the Closing Date of the Agreement, If it should be required by the Pension Fund or otherwise
tiecessary in order to meet the requirements of Section 4204 of ERISA, Buyers shall post a bond
ot place an amount in escrow equal fo the amount determited undet Section 4204(a)(1)(B) of
ERISA or request a variance of such amount from the Pension Fund on or before the Closing
Date, Pursuans o the terms of this Section 11,25 of the Agreement, the parties acknowledge that
the Penglon Fund must fiest approve any vatiance reguests, and any bonding or esorow
arangements entered into by the parties hereto, Buyers and Sellers, through their appropriate
officers and stuployee representatives, shall take aty and all actions necessary and appropriate {0
fulfill the spirit of this Section 11.25; to ensure that the requirements of ERISA Section 4204 are
met; and to meke certain that the sale of assets hereunder does not frigger an assessment of
cutrent withdrawal liability against the Sellers by the Pension Fund, These actions include, but
shall not be Hmited to, taking any steps necessary and appropriate to timely meet the bonding,
esorow aund/or variance regquirements under ERISA Section 4204 and obtaining any necessary
approvals from the Pension Fund,

11.26. Environmental Mattexs, Sellers acknowledge that they- ate responsible for an
ofigoing investigation and remediation of an oil discharge at the CCMC -propesty, which
discharge has also ocaused and continues to cause an oil discharge to Ship Creek adjacent the
CCMC property. For purposes of this Section 11,256, the presence of petroleum hydrocarbons
in soil and/or groundwater at the CCMC property at such goncentrations or undet such
conditions as to requlte a responsive action under applicable Environmental Laws is hereinafier
referred to as the “Ship: Creek Discharge.” Sellers are conducting the investigation and
remediation of the Ship Cresk Discharge in consultation with the Pennsylvania Departinent of
Environmental Protection (“PaDEP™), With respect to the Ship Creek Dischatge, Sellers agree:

(&)  Sellers’ liability fo petform an investigaﬁon and/ot remediation of the Ship
Créek Discharge is an Excluded Liabllity pursuant to Scetion 1.4(n);

()  From and after the Closing Date, Sellers shall promptly undertake and
diligently pursue, at Sellers® sole cost and expense, an investigation and remediation of the Ship
Creel Discharge i accordance with all applicable laws, including Environmental Laws, and to
obtain the cleanuyp lability protection afforded under Section 501 of the Land Recyeling and
Environmental Remediation Standards Act (*Aet 27), 35 R.8. § 6026,501, for the Ship Creek
Discharge in all affected environmental media, In connection with the performance of the
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Sellers® obligations under this Seotjon 11,26; Buyers, Sellers agree that the Sellers may

demonstrate attalnment with a remediation standard consistent witli the use of the CCMC

propesty for non-residential purposes in accordance with Act 2. The Sellers shall not 1er on any

activity and nse limitations to attain or maintain the cleanvp standard without the prior written

consent of Buyers, which consent shall be at Buyers® sole disoretion, Sellers shall use reasonable

efforts to perform their obligations wnder this Section 11.26 in a manner so as 1o minimize

disruption to Buyers’ business operations at the CCMC property, and (i) coordinate with
Buyers, including, withont imitation, providing Buyers with reasoungble advance noflce of

upcoming remedial activities, so that disruptions to Buyers® business operations at the CCMC

property are minimized.

()  Sellers shall have an ongoing duty to keep Buyers reasonably informed as
to the progress of Sellers’ performance of theit obligations under this Section 11.26 and Sellers
shall: (i) provide to Buyers a final draft of any environmental reports or substanitive documents
that refer or relate to the Ship Creek Discharge and provide to Buyers a meaningful opportunity
_ to review and comment on such documents before they ate submitted to the PaDEP; (i) coasider
Buyers’ comments in good faith; (1ii) provide Buyers with a complete copy of any environmental
repoits or substantive doowments submified to the PaDEP, concurrently with their submittal to
the PaDEP; and (iv) promptly provide Buyers with a complete copy of any comespondence
received from the PaDEP that refers or relates fo the Ship Creck Discharge or Sellers’
performance of their obligations under this Section 11.25 ,

(d)  Promptly following Sellers’ recelpt of PaDEP approval of a Final Report
for the Ship Creek Discharge in accordance with Act2, Sellers shall, at their sole cost and
expense, promptly decommission, close and/or otherwise remove from the CCMC property (as
the case may be) all monitoring wells and remedlal equipment (if any) installed as past of the
investigation and/or remediation of the Ship Creek Discharge in accordance with all applicable
laws and restore the surface of the areas affected by such decommissioning, closure and/or
yemoval,

(6)  'The provisions of this Section 11.25 shall survive the Closing of the
transactions contemplated herein, .

12, CONFIDENTIALITY.

12,1, Confidential Information It is understood by the Parties heleto that the
information, documents, and lnstruments delivered to Buyers or Sellers and ftheir agents and the
information, documents, and insttuments delivered fo Sellers by Buyets and their agents, as well
as the terms and conditions of this Agreement, are of a confidential and proprietary nature (the
“Confidential Information”), HBach of the Parties hereto agroes that hoth prior and subsequent fo
the Closing it will maintain the steict confidentiality of all such Confidential Information and will
only use such Confidential Information in connection with the negotiation of this Agreetment or
in compliance with the terms, conditions, and covenants hereof and will only disclose such
Confidential Information to ifs duly anthosized officérs, members, directors, representatives, and
agents (including consulfants, attorbeys, and accountants of each Parfy) and applicable
Government Bntitles in connection wifh any required notification or application for approval or
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exemption therefrom, Fach of fhe Parties hereto further agrees that if the transactions
contemplated hereby are mot consummated, upon ‘written request, it will return all such
documents and instruments and all copies thereof in its possession to the other Parties fo this
Agreement, Hach of the Parties hereto recognizes that any breach of this Section 12.1 would
result in jrreparable harm fo the other Partles to this Agresment and their Affillates and that
therefore either Sellers or Buyers shall be entitled to an injunction o prohibit any such breach or
anticipated breach, without the neessity of posting a bond, cash, or otherwise, in addition to all
of their other legal and equifable remedies, Nothing in this Section 12.1 however, shall prohibit
the uyse of such Confidentlal Information for such governmental filings as in the opinon of
Sellers counsel or Byyers’ counsel are yequired by law or governmental regulations or are
otherwise requited to be disclosed pursuant to applicable state law. The Mutual Nondisélosure
and Confidentiality Agreement, dated November 12, 2014, between the Pames shall remain in
full force and effect.

132, Pubkic Announcemenfs. No Pax‘cy herefo shall prior to Closing release, publish,
or otherwise make available to the public in any manner whatsoever any information or
atnouncement regatding the transactions herein contemplated without the prior written consent
of the signatories to this Agreement, except for information and fillngs reasonably necessary to
be ditected to Government Batities to fully and lawfully effect the transactions herein
cotitemplated or required in connection with securities and other laws.

13. INDEMINIFICATION.

13.1. Indemnification by Buyers. Subject to'the limjtations set forth in Section 13.3
hereof, Buyets shall jointly and severally defend, indemnify and hold harmless Sellers and their
Affiliates, and thelr respective officers, directors or employees (collectively, “Seller Tndemmified
Partles”), from and against any and all claims, losses, Habilitics, damages, taxes, vnclaimed
property, costs (including court costs and costs of appeal} and expenses (including reasohable
attorneys’ fees and fees of expert consultanis and witnesses) that such Seller Indemmﬁed Patty
incurs as a resulf of ot with respect to:

()  any ihaccuracy, misrepresentation or breach of a representation o
warranty by Buyets under this Agrecment;

(i)  any breach by Buyers of, or any failure by Buyers to perform, auy
covenant or agreemert of; or required to be performed by, Buyers under this Agreement;

(iiany  of the Assumed Liabilities; or

(iv) operation of the Assets or System, as acquired by Buyers
herennder, on or following the Effective Thne.

13,2, Indemnification by Sellers, Subject to the limitations set forth in Section 13.3
hereof, Sellers shall jolntly and severally defend, indemnify and hold harmless Buyers and their
Affiliates, and thelr respective officers, directors or employees (collectively, “Buyer Indemnified
Parties™), from and against any and all claims, losses, Habilities, damages, taxes, unclaimed
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property, costs (inchiding court costs and costs of appeal) and expcﬁses (including reasonable
attorneys’ fees and fees of expert consultants and witnesses) that such Buyer Indemnified Party
incurs as a result of or with respect to:

(i) any inaceuracy, misrepresentation or breach of a rcpxesentatzon of
Wart. anty by Sellers under this Agreement;

(ify  any breach by Sellers of, or any failure by Sellers to perform, any
covenant or agreement of, or required to be performed by, Sellers under this Agreement;

(ityany  ofthe Exoluded Liabllities or Bxcluded Assets

(iv) fhe Ship Creck Dischargs or Sellers’ acts or omissions while
performing thelr obligations putsuant to Sectjon 11,263 or

(v)  operation of the System, the Assets or Sellers generally prior to the
Effective Time, E .

13,3, Limitations. Buyets and Sellers shall be liable under Section 13,1() or
Section 13.2(1) (f.e., for inacéuracies, misrepresentations and breaches of warranties), as
applicable, only when the cumulative total of all indemnification claims exceeds Five Hundred
Thousand Dollars ($500,000,00) (the “Threshold Amount™), at which point Buyers or Sellers, as

" applicable, shall be Hable for the full amount of such claims including the Threshold Amount,

Notwithstanding anything to the contrary hetein, the indemnification obligations of Sellers with
respect to claims by Buyers arising under Section 13.2{1) and/ot Section 13.2(i1), with respect to
any and all claims arising under any or all of Sections 4.11, 4.12 (only as relates to real property)
and 8.3, shall only apply when the cumulative total of any or all indemnification claims exceeds
the Threshold Amount, .8t which point Sellers shall be lHable for the full amount of
indemnification claims inchiding the Threshold Amount provided that the cumulative fotal of
liability avising under Section 13.2(i) and/or Section 13.2(if) with respect to any and all claims
atising wnder any or all of Sections 4.11, 4.12 (only as relates to teal property) and 8.3 shall not
exceed, in the aggregate, the amount of Five Million Dollars ($5,000,000.00), less any credit(s)
against the Purchase Price granted to Buyer by Seller for any Cure Bstimates (“Indemnification
Cap™), For avoidance of doubt, the Threshold Amount shall only be applied once with respect to
any and all indemnification claims of Sellers and once with respect to any and all
indemnification claims of Buyers regardless of the natwre of the undetlying indemnification
clatims, Notwithstanding anything to the contraty, none of the Hmitations comtained in this
Section 13.3 shall apply to any indemnification- claims arising under Section 13.1(1

Section 13.2(1) as a tesult of the infentional misrepresentation or fraud of Buyers ot Sellezs,
respectively. Buyers agree that prior fo asserting any claim arising under any or ait of
Sections 4.11, 4.12 {only as relates to real property) and 8.3 which are in the nature of a title
claim, ‘Buyers shall first file a claim and exhaust all ‘rights and remedies against the Title
Company undet its Owners Title Policy or its Leasehold Title Policy, as applicable. Buyers
acknowledge and agree that they shall nof have a olaim under the waranty of title of the deeds,
which is separafe and apart from the provisions and litnltetions of this Section 13,3,

65

o
SRR N R LS

ALY
ST DR

T
AT

EOCMUER O R

et

i ey
e

P

e o Aty



DR B £ R N R T S S UM O Tt PEP SRR

For avoidance of doubt, the parties acknowledge and agree that notwithstanding anything to the
contrary, thete is an aggregate single monetary cap of Five Million and no/100 Dollars
($5,000,000.00), being the Indemnification Cap deseribed above, towards which Indemnification
Cap shall be counted: (A) any and al} liabilities or obligations of Sellers arising under ot pursuant
to Section 13.2(1) and/or Section 13.2(1) with respect to Sections4.11, 4.12 (only as relates to
real property) and 8.3; and (B) any and all ctedits provided to Buyers at Closing pursuant to
either or both of Section 8,3(a), and Section 8.3(d), with respect fo any Cute Estimates.
Notwithstanding anything to the contrary, once the Indemnification Cap is reached, whether as
of Closing or afterwards, and whether by payment of Indemnification labilities under
~ Section 13,2(i) and/or Section 13.2(31) with respect to Sections 4.11, 4.12 (only as relates to real
property) and 8.3 or by credit against the Purchase Price pursuant to Section 8.3(a) and/or

Section_8.3(d), Sellers shall have no further liability or obligations to Buyers wnder
Section 13.2(1) andfor Section 13.2(if) with respect to Sections 4,11, 4.12 (only as relate to real
property) and 8.3, except for claims arising unnder Section 13.2(1) as a result of the intentional
misrepresentation or fraud of Sellets.

- 13.4. Indemnification Procedures. All claims for indemnification by a Party entitled
to be indemnified under this Article 13 (an “Indemuified Patty™) by Sellers or Buyer, as the case
may be (an “Indemnifying Party™), shall be asserted as follows:

“(a)  Notice of Claim. If an Indemnified Party becomes awate of any breach of
this Agreement by the Indemnifying Patty, any olaim or Hability asserted by a third party ageinst
au Indemnified Patty or any other basts for indemnification under this Asticle 13, which equals
or exceeds the Threshold Amount, if' and as applicable, the Indemnified Patty shall notify fhe
Indemnifying Party in writing of the same within thirfy (30) days after becoming aware of such
breach or receipt of such written assettion by a third party of a claim. or liability, specifying in
detail the circurmstances and facts which give rlse to such alleged breach or claim and the amount
or the estimated amount thereof {o the extent then feasible, which estimate shall not be
conclusive of the final amount of such breach or claim (“Claim Notice™); provided however, that
the failure to provide the Claim Notice will not relieve the Indemnifying Party of liability, unless
and only to the extent that, such failure to provide the Claim Notice results in the loss of
substantive rights or defenses. '

s

(b) - Notice Period. Bxocept as otherwise provided in Section 13.4(¢) below,
the Indemnifying Party shall have thirty (30) days from the receipt of the Claim Notlee (the
“Notice Period”) to notify in- writing the Indemnified Party whether or not the Indemnifylng
Party (i) disputes the liability with respect to such claim or demand; (ii) acknowledges, assumes,
and satisfies the claim or demand by the Indemnified Party; or (iif) with respect to claims or
obligations asserted by third parties, desites, at ifs sole cost and expense, to defend the
Indemnified Party against such clalm or demand pursnant to Section 13 4(c} below; provided
however, that Indetnnlfylng Party shall not-be entitfed to assume the defense of the Indemnified
Party unless the Indemnifying Party agrees in writing to accept the obligation to indemnify the
Indemnified Party, If the Indemnifying Parly does not notify the Indemnified Party within the
Notice Period that it disputes its liability to the Indemnified Party, the Iidemnified Patty shall be
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liable for the amount of any Hability described or esiimated in the applicable Claim Notice, as
such estimates ate finally determined, o

{¢)  ‘Third Party Claims; Control of Lifigation. If any claim or ligbility is-

agserted in writing by a third party against an Indetnnified Party which would give rise to a ¢laim
under this Article 13, which the Indenmifying Party agrees to indemnify, the Indemnifying Party
shall have the right to defend such claim and controf the defense, settlement, and prosesution of
any litigation. Tf the Indemnifying Party, within ten (10) days after notice of such claim, fails fo
commence defense of such claim, the Indemnified Party shall (upon farther written notice fo the

Indemmifying Party) have the right to undertake the defense, compromise, or setlement of such °

claim on behalf of and for the accoynt and at the risk of the Indemnifying Party, subject to the

- right of the Indemm{ying Party to assume the defense of such claim at any time prior to

seitlement, compromise, or final determination thereof, Anything in this Section 13.4(c)
notwithstanding, (i) if there is a reasonable probability that 3 olaim may materially and adversely
affoct the Indemnified Party other than as a result of money damages or other money payments,

the Indemnified Party shall have the right, at #ts own cost and expense, to defond, compromise,

and settle such claitn, and (ii) the Indcmnifying Party shall not, without the writien consent of the
Indenmified Pasty, settle or compromise any clalm or consent to the entry of any judgment which
does not include as an vnconditional term thereof the giving by the claimant to the Indemnified
Party of a release from all Tiability in tespect of such olaim, The foregomg rights and agreements
shall be limited to the extent of any requirement of any third-party insurer or Indemnifor, All
Parfies agree to cooperate Tully as necessary in the defense of such matters,

N

(@)  Mitigation, The Indomnified Party shall take all reasonable steps to
mifigate all labilities and claims, including availing ifself as reasonably directed by the
Indemmnifying Party of any defenses, limitations, rights of confribution, claims against third
parties and other rights at faw, and shall provide such evidence and documentation of the nature
and extent of any liabilify as may be reasonably requested by the Indemnifying Party, The
amount of any indemnification hereunder shall be teduced or reimbursed, as the case may be, by
any amount received by the Indemnified Party under any insurance coverage or from any other
Party alleged to be responstble therefor, The Indemnified Party shall use reasonable efforts to
collect any amounts available under such insurance coverage and from such other Party alleged
to have respongibility, If the Indemuaified Party receives an amonnt under any such insurance
coverage or from such other Party subsequent to an indemnification provided by the
Indemnifytng Party pursuant to this Article 13, the Indemnified Party shall promptly reimburse
the Indemnifying Party for any payment made or expense incurred by the Indemnifying Party in
connection with providing such indemnification up to such amount received by the Indemnified
Party, Bach Party shall act in a commercially reasonable mannet in addressing any liabilities that
may provide the basls for an indemnifiable claim (that is, each Party shall respond fo such
Hiability in the same manner that }t would respond to such lisbility in the absence of the
indemnification provided for in this Agreement). Auny request for indemnification of specific
costs shall include invoices and supporting documents containing reasonably detailed
information about the costs or damages for which indemnification is being sought.
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13.5. Exclusive Remedy; Set Off, The representations and warranties contained in or
made pursuant to this Agreement shall be terminated and extinguished upon the easlier of the end
of the Survival Perlod (hetelnafter defined) or any termination of this Agreement, Thereafier,
none of Sellers, Buyets ot any shareholder, partner, officer, director, ptincipal or Affiliate of auy
of the preceding shall be subject o any liability of any nature whatsoever with respect o any
such reptesentation or warranty, Moreover, the sole and exclusive remedy for any breach or
inaccusacy, or alleged breach or inaccuracy, of any reptesentation and warranty tiade by Sellers
or Buyers shall be the remedies provided by this Article 13, Notwithstanding the foregoing, each
Buyer shall have the right to set off any amouats owed to it by any Seller under thls Attlole 13
against any amounts owed by Buyers fo. Sellers hereunder or against any other finanolal
obligations, comunitments or liabilities of Buyers hereunder; provided that Buyers shall first
provide written notice fo Selfers of their intention to set off amounts owed under this Article 13,
Notwithstanding anything to the coritrary herein, Sellers shall first exhaust all remedies against
Buyers (othet than PMH) under this Article 13 prior to pursulng any action against PMH under
this Article 13 on aceount of PMH's guaranty of Buyers® obligatlons pursuant to Section 14.24

or of any joint and several Hability of PMH with othet Buyers hereunde,

13.6. Survival, All of the representations, warranties, covenants, and agreements made
by the Partles in this Agreement or pursuast hereto in any cerfificate, instrument, or documettt
shall survive the consummation of the transactions deseribed herein, and may be fully and
completely relied upon by Sellers and Buyers, ag the cass may be, notwithstanding any
investigation herefofore or hereafter made by any of them or on behaif of any of them, and shall

not be deemed merged into any insteuments or agreements delivered at the Closing or thereafter,

Notwithstanding anything in this Section 13.6 which may be to the contrary, any claim, demand,
or cause of action with respect to a breach of any representation or warranty made in this

 Agreement (other than representations or warranties confajned in Seotion4.1, Section4.2,

Section 4.3, Sectlon 4,12, SectionS.J, Section 5.2 and Section 5.3, which shall survive
indefinitely, and the representations or warranties cotitained in Section4.8, Section 4.9,
Seotion 4.13, Section 4,15, Section 4,17 and Section 4,23, which shall survive until four (4) years

. after the Effective Time), must be made or brought, if at all, within eighteen (18) months after

the Effective Time, provided, however, that any claim, demand, or cause of action with respect
to a breach of any representafion or wawanty made in this Agreement involving fraud or

“intentiopal misrepresentation shall survive indefinttely, Notwithstanding the foregolng, the

representations and wartanties related to the DB Pension Plan shall survive through the
completion of the plan termination process desoribed in Section 2.4(c) plus thres (3) yeats, For
the avoidance of doubt, this Section 13.6 shall not affect any rights to bring claims after eighteen
(18) months based on (X) any covenant or agreement of the Patties which contemplates
performance after the Closing, (y) the obligations of Buyets under Section 13.1(1D),
Section 13.1(1i) or Section 13,1(ly), or (z) the obligations of Sellers under Section 13.2(ii),
Section 13.2(1i1), Section 13.2(lv) or Section 13.2(v). The period from the date hereof until the
last date on which a representation, warranty, covenant or other obligation survives pursuant fo
this Section 13.6 shall be known as the “Sutvival Period.”

68

e R X
R

SER SRR S SRR

R OO

RN T TG




4. MISCELLANEOUS.

14.1, Schedules and Other Instruments. Fach Schedule and Exhibit to this
Agreement shall be considered a part hereof as if set forth herein tn fuil,

14.2, Additional Assurances, The provisions of this Agreement shall be self-operative
and shall not requlve further agreement by the Partles except as may be herein specifically
provided to the contrary; provided, howevet, at the request of a Party, the other Party or Parties
shall execute such additional instruments and take such additional actions as the 1equegt1ng Party
may deem necessaty to effectuate this Agreement, In addition and from time to time after
Closing, Sellers shall execute and deliver such other instruments of conveyance.and transfet, and
take such other actions as Buyers raason&biy may request, more effectlvely to convey and
transfer foll right, title, and interest to, vest in, and place Buyers in legal and actual possession of,
any and all.of the Assets and the System. Sellets shall also furnish Buyers with such information
and documents in their possession or under theit control, ot which Sellers oan execute or cause to
be executed, as will enable Buyers to prosecute any and all petitlons, applications, claims, and
demands relating to or constituting a part of the Assets or the System, Additionally, Sellers shall
coopetate and use their best efforts to have their present directors, officers, and employees
cooperate with Buyers on and after Closing in furtishing Informatlon, evidence, testimony, and
other agsistance in connection with any action, proceeding, arrangement, or dispute of any nature
with respect to matters pertaining to all perlods prior to Closing in respect of the items subject to
this Agreement.

14,3, Consenfed Assignment.  Anything oontained hereln fo the conirary
notwithstanding, this Agreement shall not constitute an agreement to assign any claim, right,
contract, Hoeense, lease, commitment, sales order, or putchase order if an attempted assignment
thereof without the consent of the other Party thereto would constitute a breach thereof or in any
material way affect the rights of any Seller thereunder, uniess such consent is obtained, Each
Seller and Buyer shall use reasonable efforts to obtain any third party consents to the transactions
contemplated by this Agreement.

14.4, * Consents, Approvals and Discretion. Except as hotein expressly provided to
the contrary, whenever this Agreement requircs any consent or approval to be given by a Party,
or whenever a Party moust or may exercise discretion, the Partles agroe that such consent or
approval shall not be unreasonably withheld or delayed and such discretion shall be reasonably
exercised,

14.5. . Knowledge. X

(a)  The phrase “to the knowledge of Sellers” and similar reforences to Sellers’
knowledge, as used in this Agresment, shall encompass (i) all matters with respect to which any
Seller has received written notice (including by electronic fransmission), (ii)the actual
knowledge of each Seller’s officers and senior management, after due inquiry, and (iil) the actual
knowledge of those persons listed on Schedule 14,5(a) hereto,
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(b)  The phtase “to the knowledge of Buyers” and similar references to
Buyers’ knowledge, as used in this Agreement, shall encotpass (i} all matters with respect to
which any Buyess has received wiitten notice (including by electronle tansmxssmn}, (ii) the
actual knovrledge of each Buyer’'s officers and senior management, after due inquiry, and (fif) the
actual knowledge of those persons listed on Schedule 14.5(b) hereto.

14,6, Choice of Law. The Patties agree that this Agreement shall be governed by and
construed in accordance with the laws of the Commonwealth of Pennsylvania without regard to

. conflict of laws principles. Exclusive venue for any dispute arising out of thls Agreement shall

be the state or federal courts of the Commonwealth of Pennsylvania,

14.7. Benefit/Assignment. Subject to provisions herein fo the contrary, this Agreement
shall inute to the benefit of and be binding upon the Partles hersto and their respective legal
representatives, sucoessors, and assigns, No Party may transfet or assign (via sale, change of
conirol of a Party, asset or stock purchase, operation of law or other method) this Agteement
without the prior written consent of the other Pattles.

14.8. No Brokerage. Except as set fotth on Schedule 14.8, Buyers and Sellets each
represent and wartrant to the other that such Parties have not engaged a broker in connection with
the transactions described herein, Bach Party agress to be solely Hable for and obligated to
satisfy and discharge all loss, cost, damage, or expense arising out of claims for fees ox
commissions of brokers employed or alleged to have been employed by such Party,

. 14.9. Costof Transaction. Except as otherwise specified herein, including Section 6.5
and Sectlon 7.2, whether or not the transactions contemplated hereby shalf be consummated, the
Patties agree as follows: (i) Sellers shall pay the fees, expenses, and disbursements of Sellers
and their agents, representatives, accountants, atd legal counsel incursed in connection with the
subject matter hereof and any amendments hereto; (if) Buyers shall pay the fees, expenses, and
disbursements of Buyers aud theit agents, reptesentatives, acconntants and legal counsel incurred
In oconneotion with the subject matter hereof and any amendments hereto; and (i) Sellers and
Buyers shall each pay one-half (1/2) of any applicable real estate transfer faxes, sales faxes and
other state and local taxes Incutred on account of the transfer of Assets hereunder, and Buyets
shall pay state and local recording fees and similar costs with respect to the frabsactions
contemplated by this Agreement,

14.10, Waiver of Breach, The walver by any Party of a breach or violation of any

provigion of this Agreement shall not operate as, or be construed to constitute, a waiver of any
subsequent breach of the same or any other provision hereof,
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14.11. Notice, Any notlce, demand, or communication required, petmitted, or desired to

be given hereunder shall be deemed effectively given when peisonaﬂy delivered, when received

by receipted overnight delivery, or five (5) days after being deposited in the United States mail,
with postage prepaid theteon, ceitified or registered mail, return receipt requested, addressed as

follows;
Sellers;
Prior 1o the Bffective Time;

Crozer-Keystone Health System
Healthplex Pavilion IT

100 Sprouf Road

Springfield, Pennsylvania 19664
Attention: Joan X, Richards
President and CEO

‘And

Crozer-Keystone Healfh System
Healthplex Pavilion It

100 Sproul Road

Springfield, Pennsylvania 19064
Attention: Donald Legreid, Esquire
Vice President and General Counsel

With a simultaneous copy to:

Buyers:

Prospect Medical Holdings, Inc.

10780 Santa Monica Blvd., Suite 400
- Los Angeles, Caltfornia 90025

Attention: Bllen J. Shin, Bsquire
General Counsel

With a simultaneous capy to!
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Afier the Bffective Time:

Sellers will provide .prior to Closing |

Buchanan Ingersoll & Rooney, P.C.
Two Liberty Place

50 S. 16th Street, Sulte 3200
Philadelphia, Pennsylvania 19102-2555
Attention: John R. Washlick, Hsquire

Stevens & Lee, P.C,

620 Freedom Business Center Drive, Smte 200
King of Prussia, Pennsylvania 19406
Attention: Thomas M, Tammany, Esquire
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or to such othet address, and to the atfention of such other person or officer as any Party may
designate, with coples thereof to the respective counsel thereof as notified by such Party.

14,12, Severahilify. -In the event any provision of this Agreement is held to be invalid,
illegal or unenforceable for any reason and In any respect, such invalidity, illegality, ot
unenforceability shall in no event affect, prejudice, or disturb the validity of the remainder of this

Agreement, which shall be and remain in fuil force and effect, enforceable in accordance with its
terms,

14,13, Interpretation. As used in this Agreement, and unless the context requites
otherwise:

(a)  References fo Articles and Sections are references to articles and sections
of this Agreement;

' (hy  The tetms “hereto”, “herewith”, “herein”, “hereby”, “hereunder” and
derivative or sitilar words refer to this entire Agreenient;

(¢  Reforences to “include” or “including” mean including but not lmited to
ot tncluding without limitation;

(d)  Rach Exhibit and Schedule is lncorporated in and made a part of this
Agreement by reference;

(e)  The gender of alf words herein include the masculine, feminine, and
newter, and the number of all words herein includs the singular and plural; and

(§  The terms “will” and “shail” are used interchangeably in fhis Agrecment
and the use of either term requires mandatory performance by the respective Party unless the
context clearly states otherwise.

14,14, Divisions and Headings. The divisions of this lAgreemen‘c into sections and
subsections and the use of captions and headings in connection therewlth are solely for
convenience and shall have no legal effect in construing the provisions of this Agresment,

14,15, Risk of Loss. Notwithstanding any other provision hereof o the contrary, the
risk of loss 1n respect of casualty to the System or any of the Assets shall be borae by Sellers
prior to the Bffective Time and by Buyets thereafier.

14,16, Affiliates. As used in this Agresment, the torm “Affillate” means, as to the entity
in question, any entity that directly or indirectly controls, is controlied by or is under common
control with, the entity in question, As used In this definition, the term “controi” means
possession, directly or indirectly, of the power to direct or cause the direction of the management

and policles of an entlty, whether through ownership of vating securities, membership interests,
by contract or otherwlse,
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14.17. Material Adverse Rffect. . As used in this Agreement, the term “Material
Adverse Effect” means gn event, change ot citcumstance which, individually or togethet with
any other event, change or circumstance would be-reasonably expected to have a material
adverse effect on the Assets (whether or not covered by insurance) or om the business,
operations, resnlts of operations, prospects, or condition (financial or otherwise) of the Hospitals,
the business of, ot the results of opetations of, the System or the Sellers, but excluding any event,
change or citcumstance attributable to: (i) genetal economic or political conditions; (i) either
Patty’s discussions or negotiations regarding any collective bargaining agreement or any demand
ot request for recognition of any labor erganizatlon; (iif) any action required or permitted by this
Agreement or any actlon taken (or omitted to bo taken) with the written consent of or at the
written request of Buyers; or (iv) the acts or omissions of Buyers,

14,18, Accounting Date, The fransactions contemplated hereby shall be effective for
accounting purposes as of 12:00;01 a.m., Bastern Time, on the first calendat day of the month
immediately following the Closing Date, unless otherwise agreed to in writing by Sellets and
Buyers, all in accordance with Section 3.1,

14,19, Ne Inferences, Inasmuch as this Agreement is the result of negotiations between
sophisticated patties of equal bargaining powet represented by counse}, no inference in favor of,
or against, either Party shall be drawn from the fact that any-portion of this Agreement has been
drafted by or on behalf of such Party,

14,20, No Third Party Beneficiaries, Bxcept as otherwise provided in Section 14.21 of
this Agreement, the terms and provisions of this Agreement are intended solely for the benefit of
Buyers, Sellers and their respective permitted successors or assigns, and it is not the intention of
the Parties to confer, and this Agreement shall not confer, thicd-party beneficiary rights upon any
other petson or entity.

14.21, Bnforcement of Agreement, The Parties hereto agree that irreparable damage
would oceur in the event that any provision of this Agreement is not performed in agcordance
with its specific terms or is otherwise breached, It is accordingly agreed that the Partied shall be
enitled to an infunction or injunctions (without the need to post bond or other security) to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in
any court of competent jurisdiction, this being in addition to any other temedy to which they are
entitled at law or in equity. Without in any way limiting the remedies prescribed fo the Parties
under this Section 1421, and for putposes of clarification, the Parties agree and acknowledge
that, while not a Patty to this Agresment, the Foundation shall be entitled to an injunction or
injunctions and any other such remedies to which the Parties are entitled at law or in equity, but

only to prevent breaches of this Agreetnent and to enforce specifically the terms and provisions
hereof, .

14,22, Force Majeure, Whenevet a petiod of time is prescribed herein for action to be
taken by either Sellers. or Buyers, noither shall be liable or responsible for, and there shall be
excluded fiom the computation for any period of time, any delays due fo sttlkes, riots, acts of
God, shortages of labor ot materials, war, goverumental laws, regulations or restrictions, ot any

i1
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other cause of any kind whatsoever which is beyond the reasonable control of either Sellers or
Buyers, as the case may be,

14.23, Entire Agreement/Amendment, This Agreement supetsedes all previous
contracts or undetstandings, Including any offers, letters of intent, proposals or letters of
understanding, and constitytes the entire agreement of whatsoever kind or nature existing
between or among the Partles respecting the within subject matter, except with respect to that
cettain side letter (the “Side Letter”) signed by the Parties of even date herewith permitting the
completion of certain Schedules within a specified time petiod after the Execution Date and
which shall be considered patt of this Agreement, As between or among the Parties, no oral
statements or prior written materlal not specifically incorporated herein shall be of any force and
sffect. The Partles specifically acknowledge that in enfering into and executing this Agreement,
the Parties rely solely upon the representations and agreements contained in this Agreement and
no others and no Party shall be entitled to benefifs other than those specified herein. All prior
representgtions or agreements, whether written or verbal, not expressly incorporated herein are
superseded, and no changes in or additions to this Agreement shall be recognized unless and
until made in writing and signed by all Partles hereto. Notwithstanding anything to the contraty
herein, on or prior to the Closing Date, Buyers shall be permitted o update, supplement, correct
and/or revise Exhibit B from time to time upon notice to Sellers,

14.24, PMH Guaranty, PMH hereby wnconditionally and absolutely guarantees the
timely performance and observatign of Buyers for each and every obligation, covenant and
agreement of Buyers arising out of, connected with, or related to, this Agreement or any ancillaty
documents heteto and any extension, renewal and/or modifieation thereof. The obligation of

~ PMH under this Section 14.24 is a continuing guaranfy and shall remain in effect, and the

obligations of PMH shall not be affected, modified or impaired upon the happening from time to
time of any of the following events, whether or not with notics to or consent of PMH:

(a)  The compromise, seitlement, release, change, modification, amendment
(except to the extent of such compromise, seftlement' release, change, modification or
amendment) of any or all of the obligations, duties, covenants, or agreements of any Buyer under
this Agreement or any ancillary documents hereto; or

(b)  The extension of the time for performance of payment of money pursuant
to this Agreoment, or of the time for performance of any ofher obligations, covenants ox

agrooments under or arising out of this Agreement or any ancillaty documents hereto or the
extenglon or the renewal thereof,

14.25. Counterparts. This Agreement may be executed in two or more counnterparts,

. ‘which may be delivered by facsimile or electronic transmission, each and all of which shall be

deemed an original and all of which together shall constitute but one and the same instrument,

'14.26. Munieipal Resale Certificates, To the extent requited by applicable law, at
Closing, Sellers, at Sellers’ expense, shall deliver to Buyers any resale or similar cetification
sequited by any municipality in connection with the sale and fransfer of the Owned Real
Property, To the extent required by a‘pplicable law and to the extent issued by. the municipality
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in which an Owned Real Property is located, at Closing, Sellers, at Sellers’ expense, shall deliver

to Buyers, a cettification from the municipality in which the Owned Real Property is located as -

to outstanding notices of violations of any applicable laws, statutes, otdinances, and codes of
such municipality, Sellers shall be solely responsible for correcting, prior to Closing, any
violations identified by Buyer on any such certifications. Notwithstanding the foregoing, if
Sellers’ aggregate reasonable expenses assoclated with satisfying the requirements of this
Section 14.26 ate reasonably expected to exceed Five Milllon Dollars ($5,000,000,00) (the
“Code Violation Cute Amount™), then Sellers shall provide written notice thereof, including a
description of such expenses, to Buyers and either Sellers or Buyets may ferminate this
Agreement upon written notice to the other, which tettnination right must be exercised, if at all,
within ten (10) business days of Sellers’ expense notice to Buyers, unless priot to the expiration
of such ten (10) business day period, Sellers-agree, by written notice to Buyers, to assume
responsibility for payment of the Code Violation Cute Amouat fo satisfy the requirements of this
Section 14.26, at which point Buyers shall no longer have a right to terminate this Agreement.

[Signature page follows]
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N WITNESS ‘WHEREOR, intendiig: to: bo: légally. bound {heteby The: Bastles horeto
“haweromused Uik Agrevmint to; b ekeotited iy riltipli:oteinalk by thel authiodized offioers. il |
4% of flio.date first dhoveweltfen, : -

‘CROZER-KEYSTONE HEATFH:SYSTEM

Ty Clonn ko Ridhards~ ©
itlet  President and ChisfExecutive Officer

PROSPRCT CROZER; LLC

Byy

Namer -Samugl & Les
Title; Chief Bxeoutive Officer

PROSPEGUMEDICAL HOLDINGS TNG,

By _
Name: Sapnel 8, Lee
Titlor  Ghief Exeontive Officer-

[Sighatid Phjgé'to-Agset Rurchians A greement—Brecution Verstin]
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1IN WITNESS WHDREOF, mtcndmg i by fagaliy bmmci “theréby, the Parffes heveto
havve dansed s Agreement to- b exeutadi multiple otlutonle by thetr. authiotzed piiivers, ot
ai.of the: date fiust-above written,

CROZER-REVSTONE HEALTH SYSTEM.

By

Rame:  jon K, Riohards
Tlile:  Predident and Chlst Bresutive Offioer

7 By:

Nimney/Sainuel S Lep
Title”  Chigf Exeoutlve Officér

{ROSPICT MEBICAZHOLDINGS, NG,

By -~
Name: Strovel 8, Lee
Title: LhielExestfive Offfesr

[Shygunture Pags to Asset Rurshast Agreeniént— Exeoution Verston]
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EXHIBIT B



Medicare Open Enrollment

Click Here

Crozer-Chester Medical Center Named Among
Top in Pennsylvania for Serving the
Community

Hospital among best in nation for community investment, according to
heatthcare think tank

Crozer-Chester Medical Center has been recognized by the Lown
Institute for its genercus contiibutions to community heaith ond weli-
being, recelving an “A" grade in community benefit on the 2024-25
Lown Institute Hospitals Index for Social Responsibility. The hospitai
achieved this honor due to strong performance on financia) assistance
spending, service of Medicaid patients, and Investing in community
health needs, out of more than 3,500 hospitals nationwide.

Letter of Intent Between Prospect Medical and
CHA Partneys, LLC
Prospect Medical Holdings, Inc, and CHA Partners, LLC (CHA} have

signed a letter of intent for CHA to acquire Crozer Health. This
acquisition will involve transitioning Crozer Health's hospitals back to

Crozer Health Requests Community ,
Legislative Support

Crozer Health placed « full page ad - a letter to the community — in the
September 8t issue of the Deloware County Daily Times, requesting
that residents ask their locol legistators to support the vital services the
health system provides every day. Read the letter here:

CROZERHEALTHS

not-for-profit status, This action formally begins the pracess necessary
to complete a definitive agreement for the acquisition of Crozer Health.
In this endeavor, CHA will be working closely with Healthcare Preferred
Partners (HCPP), a firm with which it has a long-standing relationship.

Crozer-Chester Medical Center is nationally
recognized for its commitment to providing
high-quality stroke care’

Crozer-Chester Medical Center has received the American Heart

Association's Get With The Guidelines® - Stroke GoldPlus quality
achievement award for its commitment to ensuring stroke potients
receive the most appropriate treatment according to nationally
recognized, research-based guidelines, ultimately feading te more lives
saved and reduced disability,

Read more Crozer Health hews and updates,




CROZERHEAILTH

Please Encourage Your Legislators to Support
Vital Healthcare Services in Your Community

Dear community members,

Crozer Health plays a critical role In meeting the healthcare needs of our community, ard we need your help to encourage your local legislators
to support the vital healthcare services we provide every day.

Crozer Health operates two inpatient acute care hospitals, Crozer-Chester Medical Center in Upland and Taylor Hospital in Ridley Park, both
with 24-hour Emergency Department services. We also have outpatient/surgery centers in Glen Mills {Brinton Lake), Haverford, Broomall,
Springfield, and Medis, as well as 37 primary and speclalty care locations throughout Delaware County.,

In addition, we have the only Level I Trauma Center, Regional Burn Center, and mental health Crisis Center In the county, and our EMS team
provides lifesaving services daily for nearly ali of Delaware County. Our facilities provide essential medical care that can mean the difference

between life and death,

Crozer Health employs thousands of dedicated healthcare professionals and support service staff who depend on us for thelr livelihood. We are
a medical tralning site for local universities, providing education and training for the next generation of medical students, residents, and fellows.

it is imperative that we protect access to quality healthcare for sif residents of Delaware County and the surrounding communities, but we
can't do it alone. We need you to contact your local elected officials to encourage them to preserve these criticat healthcare services
In your community. Find your local legislator here: https;//www legis.state pa.us/cfdocs/legis/home/findyourlegislator/

We thank you In advance for your support and look forward to caring for our community members well into the future,

Cordially,

Crozer Health Leadership




